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September 6, 2016

The Honorable Board of Supervisors
County of Los Angeles
383 Hall ofAdministratio~
500 West Temple Street
Los Angeles, California 90012
Attu: Adela Guzman

SUBJECT: Compton Unified School District Request for the Board of Supervisors of the County of
Los Angeles to Lery Taxes and to Direct the Auditoo-Controller to Place Taxes on the
2016-17 Tax Rolt (New Money Bonds) and 2017-18 Tax Roll (Refunding Bonds);

Dear Supervisors

On June 8, 2006, the CounTy of Los Angeles (the "County") issued on behalf of and in the name
of the Compton Unified School District (the "DistricP') general obligation bonds pursuant to the election
held on November 5, 2002 designated the "General Obligation Bonds, 2002 Election, 2006 Series C" (the
"Prior Bonds") in the aggregate principal amount of $19,999,970.15 pursuant to a resolution of the Board
of Trustees of the District (the "District Board") adopted on March 28, 2006 and a resolution of the Boazd
of Supervisors of the County (the "County Board") adopted on April 18, 2006.

On June 8, 2006, the District issued its general obligation refunding bonds designated the
"General Obligation Refunding Bonds, 2002 Election, 2006 Series D" (the "2006 Series D Bonds") in the
principal amount of $50,789,740.85 pursuant to a resolution of the District Boazd adopted on Mazch 28,
2006.

On April 14, 2015, the District issued its general obligation refunding bonds designated the
"General Obligation Refunding Bonds, 2002 Election, 2015 Series E" (the "2015 Series E Bonds") in the
principal amount of $5,505,000 pursuant to a resolution of the District Board adopted on December 9,
2014.

As of Tune 30, 2016, the District had outstanding $19,999,970.15 principal amount of Prior
Bonds, $23,658,654.65 principal amount of 2006 Series D Bonds and $5,355,000.00 principal amount of
2015 Series E Bonds. See E~ibit A attached hereto.
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Letter to the Board of Supervisors of the Comity of Los Angeles
Regarding Resolutions Requesting Levy of Taxes
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General Obligation Bonds, 2015 Election, 2016 Series A and

___ General Obligation Refunding Bonds, 2002 Election, 2016 Series F
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On August 23, 2016, the District determined that it was necessary and desirable to issue general
obligation bonds designated the "General Obligation Bonds, 2015 Election, 2016 Series A" (the "New
Money Bonds") pursuant to Articles 9 and I1 of Chapter 3 of Part I of Division 2 of Title 5 of the
California Government Code and other applicable law, including the authority of the District bond
proposition approved at a general election by the registered voters of the District held on November 5,
2015 (the "2015 Authorization"), in an aggegate principal amount not-to-exceed $20,000,000. An
executed original of the District Resolution is enclosed herewith as Exhibit B.

On August 23, 2016, the District determined that it was necessary and desirable to issue general
obligation bonds designated the "General Obligation Refunding Bonds, 2002 Election, 2016 Series F"
(the "Refunding Bonds") pursuant to Article 4.5 of Chapter 3 of Part 1 of Division 2 of Title 5 of the
California Government Code (commencing with Section 53506 et seq.) in an aggregate principal amount
not-to-exceed $10,000,000. An executed original of the District Resolution is enclosed herewith as
Exhibit B.

On October 19, 2016, the District will sell its New Money Bonds for the purpose, among other
things, of financing certain of the projects approved pursuant to the 2015 Authorization and its Refianding
Bonds for the purpose, among others, of providing funds sufficient to refund and defease the debt service
requirements of the Prior Bonds.

The District formally requests, in accordance with applicable law, that the County Board adopt
the enclosed resolutions to levy the appropriate taxes and to direct the County Auditor-Controller to place
these taxes on the ta~c roll every year according to a debt service schedule to be supplied by the District
following the sale of the New Money Bonds and the Refunding Bonds.

IT IS THEREFORE RECOMMENDED THAT YOUR BOARD:

Adopt the enclosed resolutions.

2. After the Board has taken action on the enclosed resolution, the District requests that the
Executive Officer-Clerk of the Board furnish (2) certified copies of the adopted resolution to: Hawkins
Delafield &Wood LLP, at 333 South Grand Avenue, 36th Floor, Los Angeles, California 90071, Attn:
Diane Quan, Esq., and send one (1) copy of the adopted resolution to each of the following:

Compton Unified School District
Attention: Alejandro Alvazez, Deputy SuperintendendCAO
501 South Santa Fe
Compton, CA 90221

Los Angeles County Treasurer and Taac Collector
Attention: Biljana Seki
500 West Temple Street, Room 432
Los Angeles, CA 90012
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Los Angeles County Auditor Controller
Attention: Connie Yee, Division Chief
500 West Temple Street, Room 603
Los Angeles, CA 90012

Los Angeles County Counsel
Attention: Thomas R. Pazker, Esq.
648 Hall of Administration
500 West Temple Street
Los Angeles, CA 90012

Sincerely,

Hawkins Delafield &Wood LLP,
On behalf of Compton Unified School District

-----„'`
By:

' ne K. Quan

Enclosures

cc: Alejandro Alvarez, Compton Unified School District (via email, w/o enclosures)
David Huff, Esq., Orbach, Huff &Suarez LLP (via email, w/o enclosures)
Roderick A. Carter, RBC Capital Markets (via email, w/o enclosures)



RESOLUTION OF THE BOARD OF SUPERVISORS OF TI3E COUNTY OF LOS ANGELES
AUTHORIZING THE LEVY OF TAXES AND DIRECTING THE IMPOSITION OF AD

VALOREM PROPERTY Tr1XES TO SECURE
COMPTON UNIFIED SCHOOL DISTRICT (LOS ANGELES COUNTY, CALIFORNIA)
GENERAL OBLIGATION REFUNDING BONDS, 2002 ELECTION, 2016 SERIES F,

AND DESIGNATING THE TR~ASUR~R AND TAX COLLECTOR
AS THE PAYING AGENT TI3EREFOR

WFIEREAS, a duly called election (the "Election") was held in the Compton Unified School
District (the "District'), Las Angeles County (the "County"), State of California, on November 5, 2002
and thereafter canvassed pursuant to the law; and

WHEREAS, at such election there was submitted to and approved by the requisite vote of fifty-
five percent or more of the qualified electors of the District a question as to the issuance and sale of
general obligation bonds of tl~e District for various purposes set forth in the ballot submitted to the voters
payable from the levy of an ad valoren7 tax against the taxable property in the District (the
"Authorization"); and

WHEREAS, on June 8, 2006, the District issued its General Obligation Bonds, 2002 Election,
2006 Series C (the "2006 Series C Bonds") pursuant to the Authorization in an aggregate principal
amount of $19,999,970.15;

WHEREAS, on April 14, 2015, the District issued its $5,050,000 General Obligation Refunding
Bonds, 2002 Election, 2015 Series E, to refund in part the 2006 Series C Bonds; and

WHEREAS, as of the date hereof, $19,999,970.15 aggregate principal amount of the 2006 Series

C Bonds remains outstanding;

WHEREAS, pursuant to Articles 9 and 11 of Chapter 3 of Part 1 of Division 2 of Title 5 of the
California Government Code and other applicable law (the "AcP'), the District is authorized to issue
refunding bonds to refund al] or a portion of the outstanding 2006 Series C Bonds on a negotiated sale
basis; and

WFI~REAS, the Board of Trustees of the District determined in a resolution adopted on
August 23, 2016 to authorize the issuance of its General Obligation Refunding Bonds, 2002 Election,
2016 Series F (the "Refunding Bonds") in an aggregate principal amount not to exceed $10,000,000
pursuant to Articles 9 and 1 I of Chapter 3 of Part 1 of Division 2 of Title 5 of the California Government
Code and other applicable law (the "Bond Law") in order to refund all or a portion of its outstanding 2006
Series C Bonds listed in Exhibit A hereto (the "Refunded Bonds");

WHEREAS, the Auditor-Controller of Yl~e County (the "Auditor Controller") has previously
been directed to lery an ad valorem property tax to secure the 2006 Series C Bonds;

WHEREAS, the District has requested that the Treasurer and Tax Collector of the County (the

"Treasurer") be appointed as the authenticating agent, bond registrar, transfer agent and paying agent
(collectively, the "Paying Agent') for the Refunding Bonds;

WHEREAS, this Board of Supervisors of the County (tl~e `Board of Supervisors") has been
formally requested by the District to levy and bill on all the taxable property in the District, in addition to
all other taxes, a continuing direct ad valorem tax annually during the period the Refunding Bonds are
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Maturity Dates Refunded
(June 1) Principal Amount

2029 $4,365,000
2031 4,805,000
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RESOLUTION NO. 16/17 — OS OF THE BOARD OF TRUSTEES OF THE COMPTON
UNIFIED SCHOOL DISTRICT AUTHORIZINGTHE SALE AND ISSUANCE OF ONE OR
MORE SERIES OF COMPTON UNIFIED SCHOOL DISTRICT GENERAL
OBLIGATION BONDS IN AN AGGREGATE PRINCIPAL AMOUNT NOT TO EXCEED
$20,000,000 AND COMPTON UNIFIED SCHOOL DISTRICT GENERAL OBLIGATION
REFUNDING BONDS IN AN AGGREGATE PRINCIPAL AMOUNT NOT TO EXCEED
$10,000,000 AND AUTHORIZING THE EXECUTION OF NECESSARY DOCUMENTS
AND CERTIFICATES RELATING TO THE SALE AND ISSUANCE OF SAID BONDS

WHEREAS, a duly called election (the "2002 Electiod') was held in the Compton Unified School District,
County of Los Angeles, State of California (the "District"), on November 5, 2002, at which Measure [ (the "2002
Bond Measure") was su6mifted to the qualified electors of the District;

WHEREAS, a[ the 2002 Election, the 2002 Bond Measure received [he affirmative vote of the requisite
fifty-five percent or more of the electors of [he District voting on the proposition (the "2002 Authorization"), as
certified by the Registrar o£ Voters of the County of Los Mgeles in the official canvassing of votes;

W H EREAS, on June 8, 2006, the County of Los Mgeles (the "County") issued on behalf of and in the name
of the Dishict general obligation bonds pursuant to the 2002 Authorization designated the General Obligation Bonds,
2002 Electioq 2006 Series C ([he "2006 Saries C Bonds"~ in the aggregate principal amount o£$19,999,910.15;

WHEREAS, on April 14, 2015, the District issued its $5,050,000 General Obligation Refunding Bonds,
2002 Election, 2015 Series E, to refund in part the 2006 Series C Bonds;

WHEREAS, pursuant to Articles 9 and 11 of Chapter 3 of Part 1 of Division 2 of Title 5 of the California
Government Code and other applicable Iaw (the "AcP'), [he District is authorized to issue refunding bonds to refund
all or a portion of the outstanding 2006 Series C Bonds on a negotiated sale basis;

WHEREAS, this Board of Trustees of [he District (the ̀ Boazd'~ has determined [hat it is desirable that all
or a portion of the outstanding 2006 Series C Bonds be refunded (such refunded 2006 Series C Bonds being referred
ro herein as the "Refunded Bonds");

WREREAS, in order to refund all or a portion o£the 2006 Series C Bonds, it is desirable that the District
issue refunding bonds in an aggregate principal amount not-to-exceed $10,000,000 to be designated the "Compton
Unified School District (County of Los Angeles, California), General Obligation Refunding Bonds, 2002 Election,
2016 Series F" with such other designations as may be approved as herein provided (collectively, [he "Refunding
Bonds"), according to tl~e terms and in the manner herein provided;

WHEREAS, pursuant to Section 53558(a) of the Government Code, the District is authorized to deposit
certain proceeds of the sale of the Refunding Bonds in escrow in an amount sufficient to pay [he principal of and
interest and redemption premiums, if any, on the Refunded Bonds as they become due or at designated dates prior to
maturity, and to use certain proceeds of the Refunding Bonds to pay the costs of issuance of the Refunding Bonds;

WHEREAS, the moneys to redeem or defease the Refunded Bonds shall be applied to such purpose pursuant
to an Escrow Agreement by and between the District and U.S. Bank National Association, the paying agent for the
2006 Series C Bonds, as paying agent and as escrow agent (the "Escrow AgreemenP');



Compton Unified School District
Item No. 16/t7 - 50t7
Resolution No. 16117- O8, CUSD General Obligations Bonds
August 23, 2016

WHEREAS, a du]y called election (the "2015 Election") was held in the District on November 3, 2015, at
which [ha following proposition (the "2015 Bond Mensure") was submitted to tha qualified electors of the District:

"To make schools safe and modern, and to inspire learning; shall the Compton
Unified School District issue $350,000,000 in bonds at legal rates ro construct and
renovate local schools, sites, and facilities, including research libraries, modern
classrooms and science labs, media and performing arts centers, technology
centers and athletic complexes; repair safety hazards and security systems; replace
worn-out roofs, plumbing, heating, electrical, and other systems; with mandatory
audits, independent citizen oversight, no money for administrator salaries, and all
funds staying Ioca1P'

WHEREAS, at the 2015 Election, the 2015 Bond Measure received the affirmative vote of the requisite
fifty-five percent or more of the electors of the District voting on the proposition (tlie "2015 Authorization"), as
certified by the Registrar of Voters of the County of Los Angeles in the official canvassing o£votes;

WHEREAS, a[ this time this Board has determined that it is necessary and desirable to issue general
obligation bonds pursuant to the 2015 Authorization in an aggregate principal amount nobto-exceed $20,000,000 to
be designated as the "Compton Unified School District (County of Los Mgeles, California), Generel Obligation
Bonds, 2015 Election, 2016 Series A with such other designations as may be approved as herein provided (the "New
Money Bonds" and, together with the "Refunding Bonds", the'Bonds");

WHEREAS, pursuant to Article 4.5 of Chapter 3 of Part 1 of Division 2 of Title 5 of the California
Govemmen[ Code, commencing with Section 53506 et seq., the New Money Bonds are authorized to be issued for
the purposes set forth in the 2015 Bond Measure;

WHEREAS, the District desires to issue and sell the Bonds and to authorize the execution ofsuch documents
and the performance of such acts as may be necessary or desirable to effect the offering, sale and issuance of the
Refunding Bonds;

WHEREAS, this Board deems it necessary and desirable to authorize the sale of the Bonds by a negotiated
sale pursuant to a Contract of Purchase (tha "Contract of Purchase") to be entered into with ftSC Capital Markets,
LLC (the ̀ Underwriter") as herein provided; and

WHEREAS, all acts, conditions and things required by law to be done or performed have been done and
performed in strict conformity with the laws authorizing the issuance of general obligation bonds and generel
obligation refunding bonds ofthe District, and the indebtedness of the District, including this proposed issue of Bonds,
is within all limits prescribed by law;

NOW, THEREFORE, BE IT RESOLVED BY THIS BOARD OF TRUSTEES OF THE COMPTON
UNIFIED SCHOOL DISTRICT AS FOLLOWS:

SECTION 1. Definitions. As used in this Resolution, the terms set forth below shall have the meanings
ascribed to them and any term used and not otherwise defined herein shall have the meaning ascribed thereto in the
Contract of Purchase:

"Auditor-Controller" means the Auditor-Controller of the County.

"Authorizations" means the 2002 Autl~orization aid the 2015 Authorization.

"Authorized Officer "shall mean the President of the Board ofTrustees, and such other member of [his Boazd
of Trustees as the President may designate, [he Superintendent of the District, the Deputy Superintendent, Chief
Administrative Officer and [he Director oFFiscal Services, and such other officers or employees of the District as such
Authorized Officer may designate.



Compton Unified School District
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"Bond CounseP' shall mean Hawkins Delafield &Wood LLP.

"Bond Payment Date" shall mean (unless otherwise provided for in Ute Contract of Purchase), June I and
December 1 of each year commencing on June 1, 2017 with respect to the interest and principal payments on the
Bonds.

"Bond Register" means the books for the registration and transter for ear6 Series of Bonds to be maintained
by the Paying Agent as set forth in Section 9 hereof.

"Bonds" means [he New Money Bonds and the Refunding Bonds.

B̀uilding Fund" shall mean Iha fiord and created pursuant to Section 12 hereof.

C̀ode" shall mean the Internal Revenue Code of 1986, as amended.

"Continuing Diselosare Certificate" shall mean the Continuing Disclos~se Certificate dated the date of
issuance and delivery of [he Bonds, as amended from time to time in accordance with the terms thereof.

C̀ounty Board" means the Board of Supervisors of the County.

"County Treasurer" shall mean the Treasurer and Tax Collector of the County of Los Angeles.

"Debt Service Fund" shall mean the fund and created pursuant to Section l2 hereof.

"Depository" shall mean, initiallg DTC, and thereafter the securities depository acting as Depository
pursuant to Section 7 hereof.

"DTC" shall mean The Deposirory Trust Company and its successors and assigns.

"EMM.4 System" shall mean the MSRB's Electronic Municipal Market Access system.

"Escrow AgreemenP' means the Escrow Agreement by and beheee~ the District :md die paying agent for the
Refunded Bonds.

"Escrow Fuod" means the fund 6y that name created pursuant to the Escrow Agreement

"Tnformation Senrviees" shall mean national information services that disseminate securities redemption
notices or, in accordance with then-current guidelines of the Securities Exchange Commission, such other services
providing information with respect to called bonds as the District may specify in a written certificate delivered to the
Paying Agent.

"Interest Payment Date" shall mean June 1 and December 1 in each yeaz, commencing on June 1, 2017, or
as otherwise specified in [he Contract of Purchase.

"Moody's"shall mein Moody's Investors Service, its successors and assigns, except that if such corporation
shall no longer perform the functions of a securities Rating Agency for any reason, the term "Moody's" shall be
deemed to refer [o any other nationally recognized securities Rating Agency selected by the District.

"MSRB" shall mean the Municipal Securities Rulemaking Board.

"New Money Bonds' means the General Obligation Bonds, 2015 Election, 2016 Series A authorized by this
Resolution.

"Nominee" shall mean the nominee of [he Depository, which may be the Depository, as determined from
time to time pursuant to Section 8 hereof.
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"Official Statemenf' shall mean the Official Statemrnt for the Bonds, as amended or supplemented.

"Outstanding" shall mean, when used with reference [o the Bonds, as of any date, Bonds theretofore issued
or thereupon being issued under this Resolution except:

(i) Bonds canceled at or prior to such date;

(ii} Bonds in lieu ofor in substitution for which other Bonds shall have been delivered pursuant
to Section 8 hereof; or

(iii) Bonds for the payment or redemption of which funds or Government Obligations in the
necessary amount shall have been set aside (whether on or prior to the maturity or redemption date of such
Bonds), in accordance with Section 19 of this Resolution.

Ò~cmer" shall mean the registered owner of a Bond as set forth on the registration books maintained by the
Paying Agent pursuant to Section 8 hereof.

"Participants' shall mean those broker-dealers, banks and other financial institutions from time to time for
which the Depository holds book-entry certificates as securities depository.

"Paying AgenP' shall mean initially the County Treasurer, and afterward U.S. Bank National Association, as
the agent of the County Treasurer, or any other such Paying Agent designated in accordance within this Resolution.

"Permitted Investments" shall mean (i) any lawful investments permitted by Section 16429.1 and Section
53601 ofthe Government Code (ii) shares in a California common law ayst established pursuant to Tithe 1, Division 7,
Chapter 5 of [he Government Code which invests exclusively in investments permitted by Section 53635 of the
Government Code, but without regazd to any limitations in such Section wnceming the percentage of moneys
available Tar investment being invested in a particular type of security, (iii) a guaranteed investment contract with a
provider rated in at least the second highest category by each Rating Agency then rating the Bonds, (iv) the Local
Agency Investments Fund of the California State Treasurer, (v) the Los Angeles County Investment Pool maintained
by the County Treasurer, and (vi) State and Local Government Series Securities.

"Projects" shall have the meaning given ro t6a[ term in Section 2 hereof.

Date.

"Rating Agency" shall mean Moody's and S&P.

"Record Date" shall mean the close ofbusiness on the 15th day ofthe month preceding each Band Payment

"Refunded BoncLs" means the General Obligation Bonds, 2003 Election 200( Series C, ro be refunded with
proceeds of the Refunding Bonds.

"Refm~ding Boncls" means the General Obligation Refunding Bonds, 2002 Election, 2016 Series F.

"Securities Deposiror}~' means DTC, with Cede & Co. as its nominee.

"Series" means each issue of New Money Bonds and Refunding Bonds issued as authorized under this
Resolution.

"S&P" shall mean Standard & Poor's Ratings Services, a Standard & Poor's Financial Services LLC
business, its successors and assigns, except that if such corporation shall no longer perform the functions of a securities
Rating Agency for any reason, tl~e term "S&P" skull be deemed to refer [o uny other nationally recognized securiries
Rating Agency selected by the District.

"Underwriter' shall mean the underwriter named in the Contract of Purchase for the Bonds.
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SECTION 2. Purpose. To raise money for [he purposes authorized by the voters of the District at the
2015 Election and to pay all necessary legal, financial, engineering and contingent costs in connection with the
issuance of the New Money Bonds, this Board hereby authorizes the issuance of the New Money Bonds for some or
all of the purposes authorized at the 2015 Election (the "Projects"). In addition, to refund the Refunded Bonds, this
Board hereby authorizes the issuance of the Refunding Bonds.

SECTION 3. Payine Aeent. This Board does hereby appoint the Treasurer and Tax Collector as
authenticating agent, paying aEent, transfer agent and paying agent (collectively, die ̀ Puying Aoe~P~ for the Bonds
on behalf of the District. The Treasurer and Tax Collector is authorized to contract with any third pally to perform
the services as Paying Agent hereunder. U.S. Bank National Association is approved as the initial agent for the
Treasurer and Tax Collector to act as Paying Agent. There is hereby approved the payment of the reasonable fees and
expenses of the Paying Agent as they shall become due and payable. The fees and expenses of the Paying Agent
which are not paid as a cost of issuance of the Bonds may be paid in each yeaz from nit valorem taxes levied and
collected for the payment thereof, insofar as permitted by law.

SECTION 4. Sale of the Bonds. The Bonds shall be sold by negotiated basis to the Underwriter in
accordance with the Contract oFPurchase attached hereto as Exhibit B and by reference incorporated herein; provided,
however, that (A) (I) the aggregate principal amount of the Refunding Bonds shall not exceed $10,000,000, (2) the
Refunding Bonds shall not have a final maturity date later than the latest maturity date of the corresponding Refunded
Bonds, (3) the interest rate on any Refunding Bond shall not be in excess of tt~e maximum rate permitted by law,
(4) [he true interest cost for the Refunding Bonds shall not be in excess of the maximum rate pemtitted by law, (5} the
tota(net interest cost to maturity ofthe Refunding Bonds, plus the principal amount of the Refunding Bonds, shall not
be in excess ofthe total net interest cost to maturity ofthe Refunded Bonds, plus the principal amount ofsuch Refunded
Bonds, and (6) the Underwriter's compensation shall not exceed 0.70% of the principal amount of [he Refunding
Bonds; and (B) (i) [he aggregate principal amount of the New Money Bonds shall not exceed $20,000,000, (2) the
New Money Bonds shall mature no later than 2026, (3) [he interest rate on any New Money Bond shall not exceed
5.00°/a; and (5) the Undeix~iter's compensation shall noc exceed 0.70% of the principal amount of the New Money
Bonds.

SECTION 5. Contract of Purchase. The form of Contract of Purchase se[ forth in Exhibit B hereto is
hereby approved. The Authorized Officers are, and each of them is, hereby authorized, and any one of the Authorized
Officers is hereby directed, for and in the name of the District, to execute and deliver one or more Contracts of
Purchase in the form presented to this meeting with such changes, insertions and omissions as the Authorized Officer
executing the same on behalf of the District may require or approve, such requirement or approval [o be conclusively
evidenced by the execution thereof by such Authorized Officer.

SECTION 6. Terms of the Bonds.

(a) Desienation and Form; Date of Delivery. One or more issues and series of New Money Bonds are
hereby authorized and shall be entitled to the benefit, protection and security of this Resolution in an aggregate
principal amount not to exceed $20,000,000. The New Money Bonds shall be designated as the "Compton Unified
School DisVict (County of Los Mgeles) Generel Obligation Bonds, 2015 Election, 2016 Series A" with such
additional series designations as [he District may determine. One or more issues and series of Refunding Bonds aze
hereby authorized and shall be entitled to the benefit, protection and security of this Resolution in an aggregate
principal amount not [o exceed $10,000,000. The Refunding Bonds shall be designated as the "Compton Unified
School District (County of Los Angeles), General Obligation Refunding Bonds, 2002 Election, 2016 Series F' wide
such additional series designations as [he District may determine. The Bonds will be initially registered ro "Cede &
Co.," die nominze of The Depository Trust Company. The Bonds shall be issued as current interest bonds, shall be
dated the date of delivery and shall matwe on the dates and in the amounts set forth in the Contract of Purchase.

(b) The Bonds sha116e issued in fully registered form, registered as to both principal and interest, in the
denominations of $5,000 Principal Amount or any integal multiple thereof. The Bonds shalt bear interest at a rate or
rates such that the interest rates or We interest cost shall not exceed the maximum rete permitted by law. Interest
shall be payable on the respective Bond Payment Dates. Interest on the Bands shall be computed on the basis of a
360-day year of twelve 30-day months. Each Bond shall bear from the Bond Payment Da[e next preceding the date of
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authentication thereof unless it is authenticated as of a day during the period from the I Sth day of the month next
preceding any Bond Payment Da[e to that Bond Payment Date, inclusive, in which event it shall bear interest from
such Bond Payment Date, or unless it is authenticated on or before the first Record Date, in which even[ it shall bear
interest from the date of delivery.

SECTION 7. Redemption

(a) Optional Redemption. The Bonds shall be subject to optional redemption prior to their stated
maturity dates as protided in Contract of Purchase.

(b) Mandatory Sinking Fund Redemntioa The Bouds, if any, which are designed in the Conhact of
Purchase as term bonds shall be subject to redemption prior to their stated maturity dates, without a redemption
premium, in part by lot (or as otherwise set forth in the Contract of Purchase), from mandatory sinking fund payments
in the amounts in accordance with the terms specified in the Contract of Purchase.

(c) Selection of Bonds for Redemption. Whenever provision is made for [he optional redemption of
Outstanding Bonds o£a Series and less than all Outstanding Bonds of a Series are to be redeemed, the Paying Agent,
upon written insWction from the District, shall select Bonds for redemption as so directed and if not directed, in
inverse order of maturity. Within a maturity, the Paying Agent shall select Bonds for redemption by lot. Redemption
by ]ot shall be in such manner as the Paying Agent shalt determine; provided, however, [hat the portion of any Bond
to be redeemed in part shall be in the principal amount of $5,000 or any integal multiple thereof.

(d) Notice of Redemption. Whrn redemption is authorized or required pursuant to Section 7(a) hereof,
the Paying Agent, upon written instruction from the District, sl~ull give notice (a "Redemption Notice") of the
redemption of the Bonds. Such Redemption Norice shall specify: the Bonds or designated portions thereof (in the
case of redemption of the Bonds in part but not in whole) which are to be redeemed; the date of redemption; the place
or places where the redemption will tie made, including the name and address of [he Paying Agent; the redemption
price; the CUSIP numbers (if any) assigned to the Bonds to be redeemed; the Bond numbers of the Bonds to be
redeemed in whole or in part and, in the case of any Bond to be redeemed in part only, the principal amount of such
Bond to be redeemed; and the original issue date, interest rate and stated maturity date of each Bond to be redeemed
in whole or in part. Such Redemption Notice shall further state (a) that on the specified date there shall become due
and payable upon each Bond or portion thereo£being redeemed the redemption price, together with the interest accrued
to the redemption date, and (b) [hat from and after such redemption date interest with respect thereto shall cease to
accrue and be payable.

The Paying Agent shalt take the following actions with respect to such Redemption Notice:

(A) At least ZO but not more than 45 days prior to the redemption date, such Redemption Notice
shall be given to the respective Owners of Bonds designated for redemption by registered or certified mail,
postage prepaid, at their addresses appearing on the Bond Register.

(B) At leas[ 20 but no[ more than 45 days prior to the redemption date, such Redemption Notice
shall be given by (i) regis[e~ed or certified mail, postage prepaid, (ii) telephonically confirmed facsimile
transmission, or (iii) overnight delivery service, ro the Security Depository.

(C) At least 20 but not more than 45 days prior to the redemption date, such Redemption Notice
shall be given by (i) registered or certified mail, postage prepaid, or (ii) overnight delivery service, to one of
[he Information Services.

Neither the failure to receive nor the failure to publish any Redemption Notice nor any defect in any such
Redemption Notice so given shall affect [he sufficiency of the proceedings for the redemption of the affected Bonds.
Each check issued or other transfer of Funds made by the Paying Agent for the purpose of redeeming Bonds shall bear
or include the CUSIP number identifying, by issue and maturity, the Bonds being redeemed with the proceeds of such
check or other transfer. Such redemption notices may state that no representation is made as to the accuracy or
wrrecfiess of the CUSIP numbers printed therein or on the Bonds.
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(e) Partial Redemvtion of Bonds. Upon the suaender of any Bond redeemed in part only, the Paying
Agent shall execute and deliver to the Owner thereof a new Bond or Bonds of like tenor andmaturity and of authorized
denominations equal to the unredeemed portion of the Bond surrendered. Such partial redemption shall be valid upon
payment of the amount required to be paid to such Owner and the District shall be released and discharged thereupon
from all liability to the extent of such payment.

(fl Effect of Notice of Redemption. Notice having been given as aforesaid, and the moneys for the
redemption (including the interest accrued to the applicable date of redemption) having been set aside as provided in
Section 19 hereof, the Bonds to be redeemed shall become due and payable on such date of redemption.

I£on such redemption date, money for the redemption of all the Bonds to be redeemed as provided in Section
7(a) hereof, together with interest accrued to such redemption date, shall be held by the Paying Agent (or an
independent escrow agent selected by the District) so as to be available therefor on such redemption date, and ifnotice
of redemption thereof shall have been given as aforesaid, then from and after such redemption date, interest with
respect to the Bonds to be redeemed shalt cease to accrue and become payable. All money held by or on behalf of the
Paying Agent (or an independent escrow agent selected by the District) for the redemption of Bonds shall be held in
trust for the account of [he Owners of the Bonds so to be redeemed.

All Bonds paid at maturity or redeemed prior to maturity pursuant to [he provisions ofthis Section 7 shall be
cancelled upon surrender thereof and be delivered to or upon the order of the District Al( or any portion of a Bond
purchased by the District shall be cancelled by [he Paying Agent.

(g) Bonds No Loneer Outstanding. When any Bonds (or portions [hereof, which have been duly called
for redemption prior to maturity under the provisions of this Resolution, or with respect to which irzevocable
instructions to call for redemption prior to maturity at [he earliest redemption date have been given to the Paying
Agent (or an independent escrow agents elected by the District), in form satisfacrory to it, and sutTicient moneys shall
be held by the Paying Agent (or an independent escrow agent selected by the District), irrevocably in trust as provided
in Section 19 hereof for the payment of the redemption price of such Bonds or portions thereof, and accrued interest
with respect therero to the date fixed for redemption, all as provided in this ResoWtion, then such Bonds shall no
longer be deemed Outstanding and shall be surrendered to the Paying Agent for cancellation.

(h) Conditional Notice of Redemption. With respect [o any notice of optional redemption of Bonds,
unless upon the giving ofsuch notice, such Bonds shall be deemed to have been paid within the meaning of Section7(g)
hereof or unless [he Paying Agent holds cash or Government Obligations sufficient to pay [he principal, premium, if
any, and interest on the Bonds to be redeemed, such notice may state that such redemption shall be conditional upon
the receipt by the Paying Agent on or prior to the date fixed for such redemption of moneys sufficient to pay [he
principal, premium, if any, and interest on such Bonds and that if such moneys shall not have been so received said
notice shall be of no force and effect and the Paying Agent shall not be required to redeem such Bonds. [n the event
that such notice of redemption contains such a condition and such moneys are not so received, the redemption shall
not be made and the Paying Agent shall be within a reasonable time thereafter give notice, in the manner in which the
notice of redemption was given, that such moneys were not so received.

SECTION S. Book Entry System.

(a) General The Bonds shall initially be delivered in the form of a separnte single fully registered bond
(which may be typewritten) For each maturity date of such Bonds in an authorized denomination. The ownership of
each such Bond shall be registered in [he Bond Register in the name of the Nominee, as nominee of the Depository
and ownership of the Bonds, or any portion thereof may not thereafter be transferted except as provided in Section
8(e).

With respect to book entry Bonds, the District and the Paying Agent shall have no responsibility or obligation
to any Participant or to any person on behalf of which such a Participant holds an interest in such book entry Bonds.
Without limiting the immediately preceding sentence, the District and the Paying Agent shall have no responsibility
or obligation with respect to (i) the accurecy of the records of the Depository, the Nominee, or any Participant with
respect to any ownership interest in book entry Bonds; (ii) the delivery to any Participant or any other person, other
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than an Owner as shown in the Bond Register, of any notice with respect to book entry Bonds, including any notice
of redemption; (iii) the selection by the Depository and its Participants of the bene5cial interests in book entry Bonds
to be prepaid in the event the District redeems the Bonds in part; or (iv) the payment by the Depository or any
Participant or any other person, of any amount with respect to Principal, premium, if any, or interest on the book entry
Bonds. The Dishict and the Paying Agent may treat and consider the person in whose name each book enhy Bond is
registered in the Bond Register as the absolute owner (the "Registered Owner" or ̀ Owner") of such book entry Bond
for the purpose of payment of Principe] of and premium and interest on and to such Bond, for the purpose of giving
notices ofredemption and other matters with respect to such Bond, for the purpose ofregistering transfers with respect
to such Bond, and for all other purposes whatsoever. The Paying Agent shall pay all Principal of and premium, ifany,
and interest on the Bonds only to or upon the order of the respective Owner, as shown in the Bond Register, or his
respective attorney duly authorized in writing, and all such payments shall be valid and effective to fully satisfy and
discharge [6e District's obligations with respect to payment of Principal of, and premium, if any, and interest on the
Bonds to [he extent of the sum or sums so paid. No person other than an Owner, as shown in the Bond Register, shall
receive a certificate evidencing the obligation to make payments of Principal of, and premium, if any, and interest on
the Bonds. Upon delivery by the Depository to the Owner and the Paying Agent, of written notice to the effect that
the Depository has determined to substitute a new nominee in place of the Nominee, and subject to the provisions
herein with respect to the Record Date, the word Nominee in this Resolution shall refer to such nominee of the
Depository.

(b) Delivery of Letter of Representations. DTC is hereby appointed depository for the Bonds. DTC
shall perform such functions according to the blanket issuer letter of representations on file with the Paying Agent. In
the written acceptance by DTC of the blanket issuer letter of representations, DTC has agreed to take all actions
necessary for all representations in the blanket issuer letter of representations with respect to DTC at all times to be
complied with. In addition to the execution and delivery of the blanket issuer letter of representations, the District
shalt take any other actions, not inconsistent with this Resolution or any supplemental resolution, to qualify the Bonds
for the DTC book entry system.

(c) Selection of Depository. !n the even[ (i) the Depository determines not to continue to act as
secwities depository for book entry Bonds, or (ii) the District determines they continuation of the book entry system
is not in the best interest of the beneficial Owners of the Bonds or the District, then the District will discontinue the
book entry system with the Depository. If the District determines to replace the Depository with another qualified
securities deposirory, the District shall prepare or direct the preparation of a new single, separate, fully registered bond
for each maturity date of such book entry Bond, registered in the name of such successor or substitute qualified
securities depository or its Nominee as provided in Section 8(e) hereof. If the District Fails to identify another qualified
securities depository to replace the Depository, then the Bonds shall no longer be restricted to being registered in such
Bond Register in the name oFthe Nominee, but shall be registered in whatever name or names [he Owners transferring
or exchanging such Bonds shall designate, in accordance with the provisions of this Section 7(c).

(d) Payments to Deoositorv. Notwithstanding any other provision o£this Resolution to the contrary, so
long as all Outstanding Bonds are held in book entry and registered in the name of the Nominee, all payments by the
District or the Paying Agent with respect to Principal of and premium, if any, or interest on the Bonds and all notices
with respect to such Bonds shall be made and given, respectively to the Nominees, as provided in the Letter of
Representations or as otherwise insWcted by the Depository and agreed to by the Paying Agent notwithstanding any
inconsistent provisions herein.

(e) Transfer of Bonds to Substitute Depository. (i) The Bonds shall be initially issued as described in
the Conhact of Purchase, as described herein. Registered ownership of such Bonds, or any portions thereof, may no[
thereafter be hansferred except:

L ro any successor of DTC or its nominee, or ofany substitute depository designated
pursuant to Section 8(e)(i)(2) (`Substitute Dzposirory"); provided that any suocessor of DTC or
Substitute Depository shall be qualified under any applicable laws to provide the service proposed
to be provided by it;
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2. to any Su6s[itute Depository, upon (a) the resignation of DTC or its successor (or
any Substitute Depository or its successor) from its functions as depository, or (b) a determination
6y the District that D"CC (or its successor) is no longer able to carry out its functions as depository;
provided that any such Substitute Depository shall be qualified under any applicable laws to provide
the services proposed to be provided by it or

3. to any person as provided below, upon (a) the resignation of D'CC or its successor
(or any Substitute Depository or its successor) from its £unctions as depository, or (b) a
determination by the District [hat DTC or its successor (or Substitute Depository or its successor) is
no longer able to carry out its functions as depository.

(ii) In the case of any transfer pursuant to Section 8(e)(i)(I) or 8(e)(i)(2), upon receipt of all
Outstanding Bonds of a Series by the Paying Agent, together with a written request of the District to the
Paying Agent designating the Substitute Depository, a single new Bond, which the District shall prepare or
cause to be prepared, shall be executed and delivered for each maturity of Bonds then Outstanding, registered
in [he name of such successor or such Substitute Depository or their Nominees, as the case may be, all as
speciSed in such written request of the District. In the case of any transfer pursuant to Section 9(e)(i)(3),
upon receipt of all Outstanding Bonds of a Series by the Paying Agent, together with a written request of the
District to the Paying Agent, new Bonds, which [he District shall prepare or cause to be prepared, shall be
executed and delivered in such denominations and registered in the names of such persons as are requested
in such written request of the District, provided that [he Paying Agent shall not be required to deliver such
new Bonds within a period of less than sixty (60) days from the date of receipt of such written request from
the DisMct.

(iii) In tt~e case of a partial redemption or an advance refunding of any Bonds evidencing a
portion of the principal rttaturing in a paRicular year, DTC or its successor (or any Substitute Depository or
its successor) shalt make an appropriate notation on such Bonds indicating the date and amounts of such
reducfion in Principal, in form acceptable to the Paying Agent, all in accordance with the Letter of
Representations. The Paying Agent shall not be liable for such Depository's failure to make such notations
or errors in making such notations.

(iv) The District and the Paying Agent shall be entitled to treat the person in whose name any
Bond is registered as the Owner thereof for all purposes of this Resolution and any applicable laws,
notwithstanding any notice to the contrary received by the Paying Agent or the District; and the District and
the Paying Agent shall not have responsibility for transmitting payments to, communicating with, notifying,
or otherwise dealing with any beneficial Owners of [he Bonds. Neither the District nor the Paying Agent
shall have any responsibility or obligation, legal or otherwise, to any such beneficial Owners or to any other
party, including DTC or its successor (or Substitute Depository or its successor), except to the Owner of any
Bonds, and the Paying Agent may rely conclusively on its records as to the identity o£the Owners of the
Bonds.

SECTION 9. Transfer and Exchanee. So long as any of the Bonds of a Series remains Outstanding, the
District will cause the Paying Agent to maintain and keep at its designated office a(I books aid records necessary for
the registration, exchange and transfer of the Bonds as provided in this Section. Subject to the provisions of Section
10 hereof, the person in whose name a Bond is registered on the Bond Register shall be regarded as the absolute Owner
of that Bond for all pwposes of this Resolution. Payment of or on account of the principal of and premium, if any, and
interest on any Bond shall be made only to or upon the order of that person; neither the District nor the Paying Agent
shall be affected by any notice to the contrary, but the registration may be changed as provided in this Section. All
such payments shall be valid and effectual to satisfy and discharge die DistricPs liability upon the Bonds, including
interest, to the extent of the amount or amounts so paid.

Any Bond may be exchanged for Bonds of like tenor, maturity and principal amount upon presentation and
surrender at the designated office of the Paying Agent, together with a request for exchange signed by the Owner or
by a person legally empowered [o do so in a form satisfactory to the Paying Agent. A Bond may be transferred on the
Bond Register only upon presentation and surrender of the Bond at the designated office of [he Paying Agent together
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with an assignment executed by the Owner or by a person legally empowered to do so in a form satisfactory to the
Paying Agent. Upon exchange or transfer, the Paying Agent shall complete, authenticate and deliver a new Bond or
Bonds of like tenor and of any authorized denomination or denominations requested by the Owner equal to the
principal amount of the Bond surrendered and bearing or accruing interest at the same rate and maturing on the same
date.

If any Bond shall become mutilated, the District, at the expense of the Owner of said Bond, shall execute,
and the Paying Agent shall thereupon authenticate and deliver, a new Bond of like Series, tenor and principal amount
in exchange and substitution for the Bond so mutilated, but only upon surrender to the Paying Agent of the Bond so
mutilated. If any Bond issued hereunder shall be lost, destroyed or stolen, evidence of such lass, destruction or theft
may 6e submitted to the Paying Agent and, if such evidence be satisfactory to the Paying Agent and indemnity for the
Paying Agent and the District satisfactory to the Paying Agent shall be given by [he Owner, the District, at the expense
of the Bond Owner, shall execute, and the Paying Agent shalt thereupon authenticate and deliver, a new Bond of like
Series and tenor in lieu of and in substitution for the Bond so lost, destroyed or stolen (or if any such Bond shall have
matured or shall have been called for redemption, instead of issuing a substitute Bond the Paying Agent may pay the
same without surtender thereof upon receipt of indemnity satisfactory to [he Paying Agent and the District). The
Paying Agent may require payment of a reasonable fee for each new Bond issued under this paragraph and of [he
expenses which may be incurred by the District and the Paying Agent.

If manual signatures on behalf of the District are required in connection with an exchange or transfer, the
Paying Agent shall undertake the exchange or transfer of Bonds only after the new Bonds are signed by the Authorized
Officers oFthe District. In ali cases of exchanged or transferred Bonds, the District shall sign and the Paying Agent
shalt authenticate and deliver Bonds in accordance with the provisions of this Resolution. All fees and costs oftransfer
shall be paid by the requesting party. Those charges may be required to be paid before the procedure is begun £or the
exchange or transfer. All Bonds issued upon any exchange or transfer shall be valid obligations of the District,
evidencing the same debt, and entitled to the same security and benefit under this Resolution as the Bonds surrendered
upon that exchange or transfer.

Any Bond surrendered to the Paying Agent for payment, retiremenk exchange, replacement or transfer shall
be cancelled by the Paying Agent. The District may at any time deliver to the Paying Agent for cancellation any
previously authenticated and delivered Bonds that the District may have acquired in any manner whatsoever, and
those Bonds shall be promptly cancelled by the Paying Agent. Written reports of the surrender and cancellation of
Bonds shall be made to the District by the Paying Agent as requested by the District. The cancelled Bonds shall be
retained for three years, then returned to the District or desVoyed by the Paying Agent as directed by the District.

Neither the District nor the Paying Agent will be required (a) to issue or transfer any Bonds during a period
beginning with the opening o£business on the 16th business day next preceding eiffier any Bond Payment Date or eny
date of selection of Bonds to be redeemed and ending with the close of business on the Bond Payment Date or any
day on which the applicable notice of redemption is given or (b) to transfer any Bonds which have been selected or
called for redemption in whole or in part.

SECTION 10. Payment. Payment of interest on any Bond on any Bond Payment Date shall be made to
the person appearing on the registration books of the Paying Agent as the Owner thereof as of the Record Date
immediately preceding such Bond Payment Date, such interest to be paid by check mailed to such Owner on the Bond
Payment Date at his or her address as i[ appears on such registration books or at such other address as such Owner
may have filed with [he Paying Agent for that purpose on or before the Record Date. The Owner in an aggregate
principal amount of $1,000,000 or more may request in writing to the Paying Agent that such Owner be paid interest
by wire transfer to the bank and account number on file with the Paying Agent as of the Record Date. The principal,
and redemption price, if any, payable on the Bonds shall be payable upon maturity or redemption upon surrender a[
the designated office ofthe Paying Agent. The interest, Principal and premiums, if any, on the Bonds shall be payable
in lawful money of the United States of America. The Paying Agent is hereby authorized to pay [he Bonds when duly
presented for payment at maturity, and ro cancel all Bonds upon payment thereof
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SECTION I L Form of the Bonds. (a) The Bonds shall be issued in fully registered form without
coupons. The Bonds and the certificate of authentication and registration and the farms of assignment to appear on
each of them, shall be in substantially the form attached hereto as Exhibit A.

(b) The Bonds shall be signed by the manual or facsimile signature of the President of the Board, and
countersigned by the manual or facsimile signature ofthe Clerk of the Board (or the designee of either such respective
officers if the President or the Board Clerk ofthe Board are unavailable). The Bonds shall 6e authenticated by a manual
signature of a duly authorized signatory of the Paying Agent.

(c) Only such of the Bonds as shall bear thereon a ceRificate of authentication and registration as
described in subsection (b) of this Section executed by the Paying Agent shall be valid or obligatory for any purpose
or entitled m the benefits of this Resolution, and such certificate oFauthentication and registration shall be conclusive
evidence that the Bonds so authenticated have been duly authenticated and delivered hereunder and are entitled to the
benefits of this Resolution.

(d) The Paying Agent shall assign each Bond authenticated and registered 6y it a distinctive letter, or
number, or letter and number, and shall maintain a record thereof at its principal office.

SECTION 12. De osit of Proceeds of the Bonds Investments. (a) The purchase price received from the
sale of the New Money Bonds, to the extent of the principal amount thereof, shall be paid to the County to the credit
of the fund hereby created and established and to be knowm as the "Compton Unified School District General
Obligation Bonds, 2015 Election Series A Building Fund" (the "Building Fund") of the District, shall be kept separate
and distinct from all other District and County funds, and those proceeds shall be used solely for the purpose for which
the New Money Bonds are being issued and provided further that such proceeds shall be applied solely to authorized
purposes of [he Election. The purchase price received for the New Money Bonds to the extent of any accrued interest
and any original issue premium from the sale of the Bonds shall be kept separate and apart in the fund hereby created
and established and ro be designated as the "Compton Unified School District General Obligation Bonds, 2015
Election Series A Debt Service Fund" (the "Debt Service Fund") for the New Money Bonds, and used only for
payment of principal of, premium, if any, and interest on the New Money Bonds.

My amounts that remain in the Building Fund at the completion of the Projects, at the written direction of
the District, shall be transferred to [he Debt Service Fund to be used to pay the principal of, premium, if any, and
interest on the New Money Bonds, subject to any conditions set forth in the Tax Certificate. Any excess proceeds of
the New Money Bonds not needed for the authorized purposes set forth herein for which the New Money Bonds are
being issued shall be transferred to the Debt Service Fund and applied to the payment of principal of and interest on
the New Money Bonds. If, after payment in full of the Bonds, there remain excess proceeds, any such excess amounts
shall be transFerzed to the General Fund of the District.

The costs of issuance ofthe New Money Bonds are hereby authorized to be paid from proceeds ofthe Bonds.
The proceeds of the New Money Bonds in an amount not to exceed 2.0% of the principal amount of the New Money
Bonds may be deposited in a costs of issuance account, which may be created at the direction of an Authorized Offrcer
in [he County treasury or held by a fiscal agency appointed by an Authorized Officer for such purpose. The proceeds
deposited shall be drawn out on the order of the Board or an Authorized Officer only to pay authorized costs of
issuance of the New Money Bonds. Upon the order oFthe Board or an Authorized Officer, any balance of such funds
shall be transferred to the County treasury to the credit of the Building Fund of the District. The deposit of bond
proceeds pursuant [o this Section and Section 15246(h) of the Education Code shall be a proper charge against the
Building Fund of the District.

The purchase price received from the sale of the Refunding Bonds shall be deposited into the Escrow Fund
established under the Escrow Ageement except for such portion as the Dis[ric[ may direct to be applied for costs of
issuance of the Refunding Bonds.

(b) Moneys in the Debt Service Fund and the Building Fund shall be invested at the written direction
of the Disfict in Permitted Investments. The interest earned on the moneys deposited in the Building Fund shall be
deposited in the Building Fund and used for [he purposes of that fund. Except as required to satisfy the requirements
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of Section 1480 of the Code, interest earned on the investment of monies held in the Debt Service Fund shall be
retained in [he Debt Service Fund and used by [he County to pay the principal of and interest on the Bonds when due.

SECTION 13. Desi ated Costs of Issuin Refundin Bonds. The refunding of all or a poRion ofthe 2006
Series C Bonds is hereby approved. Each such refunding shall be accomplished by redeeming all or a portion of [he
2006 Series C Bonds on the earliest practicable date for which notice of redemption can be given and paying the
redemption price therefor, plus accrued interest thereon to the date of redemption. In accordance with Section 53553
of the California Government Code, with respect to the Refunding Bonds this Board hereby designates the following
costs and expenses as the "designated costs of issuing the refunding bonds":

(i) all expenses incident to the calling, retiring, or paying of [he applicable Refunded Bonds
and incident to the issuance of the Refunding Bonds, including the charges of any escrow agent, hvstee or
verification agent in connection with the issuance o£ the Refunding Bonds or in connection with the
defeasance, redemption or retirement of such Refunded Bonds;

(ii) the interest upon the Refunded Bonds from the date of sale of the Refunding Bonds to the
date upon which such Refunded Bonds will be paid pursuant to call; and

(iii) any redemption premium necessary in the calling or retiring of such Refunded Bonds.

SECTION 14. Security for the Bonds. The money for the payment of principal of, redemption premium,
if any, and interest on [he Bonds shall be raised by taxation upon all taxable property in the District and provision
shall be made for the lery and collection of such taxes in the manner provided by law and for such payment out of the
interest and sinking fund of the District. The Board of Supervisors and officers of [he County are obligated by statute
to provide for the lery and collection of property taxes in each year sufficient to pay all principal and interest coming
due on the Bonds in such year, and to pay from such taxes all amounts due on the Bonds. The County Board, the
County AuditorController, the County Treasurer and other officials of [he County are hereby requested to take and
authorize such actions as may be necessary pursuant to law to provide for the lery and collection of a property tax on
all taxable property of the District sufficient to provide for payment of all principal of and interest on [he Bonds as the
same shall become due and payable, and [o apply moneys in the Districts interest and sinking fund as necessary to
[he payment o£ the Bonds, as provided herein, and to provide for the payment of any portion of any of [he Bonds
which are to remain outstanding pursuant [o the authorizing resolution or paying agent agreement, as applicable, under
which such bonds were issued. The Authorized Officers aze, and each of them is, hereby authorized, and any one of
the Authorized Officers is hereby directed, (i) to transmit a certified copy of [his Resolution and the debt service
schedule for the Bonds to the County Board, the County AuditorConholler and the County Treasurer in sufficient
time to permit the County [o establish tax rates and necessary funds or accounts for each Series of Refunded Bonds,
and (ii) to formally request that the County adopt a resolution [o levy the appropriate taxes as herein provided. This
District hereby agrees to reimburse the County for any costs associated with the Levy and collection of said taxes upon
such documentation of said costs as the District shall reasonably request.

The County Board, the Auditoo-Contro(le~, the County Treasurer and other officials ofthe County, are hereby
requested to take and authorize such actions as may be necessary, upon, but only upon, the defeasance or redemption
of the Refunded Bonds from proceeds o£the Bonds, ro discontinue the levy of property taxes on all taa:able property
of the District for the payment of the Refunded Bonds pursuant to Section 53561 of the Government Code.

The obligation to pay principal, premium, if any, and interest on the Bonds is a statutory obligation of the
District. Principal and interest, i£any, due on [he Bonds shall be paid from the respective Interest and Sinking Fund
of [he District for each Series of Bonds as provided in Section 15146 of the Education Code. The tax levied for the
Bonds is levied specifically for the purpose of paying the Bonds issued to finance the projects specified in the 2002
Authorization and the 2015 Authorization and for no other purpose.

In accordance with Section 15251 of the Education Code and Section 53515 of the Government Code, the
Bonds shall be secured by a statutory lien on all revenues received pursuant to the levy and collection of the tax far
the Authorizations. The lien shall automatically attach without further action or authorization by the District or the
County. The lien shall be valid and binding from the time the Bonds are executed and delivered. The revenues received
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pursuant to the levy and collection of the tax shall be immediately subject to [he lien, and the lien shall automatically
attach to the revenues and be effective, binding, and enforceable against the District, its successors, vansferees, and
creditors, and all others asserting rights therein, irrespective ofwhether those parties have notice ofthe lien and without
[he need for any physical delivery, recordation, filing, or further act.

The Dispict hereby pledges all revenues from the property taxes collected from the lery by the County Board
and amounts on deposit in the Interest and Sinking Fund of the District for the payment of the principal or redemption
price of and interest on the applicable Bonds. This pledge shall be valid and binding from the date hereof for the
benefit of the owners of the Bonds. The property taxes and amounts held in the Interest and Sinking Fund of the
District for the applicable Bonds shall be immediately subject to this pledge, and the pledge shall constitute a lien and
security interest which shall immediately attach to the property taxes and amounts held in such Interest and Sinking
Fund of the Dishict to secure the payment of the Bonds and shall be effective, binding, and enforceable against the
District, its successors, creditors and all others irrespective of whether those parties have notice of the pledge and
without the need of any physical delivery, recordation, filing, or further act. This pledge is an agreement between the
District and the owners of the Bonds to provide security for the Bonds in addition [o any statutory lien that may exist,
and the Bonds are issued to finance or refinance one or more of the projects specified in [he 2002 Authorization and
the 2015 Authorization and not to finance the general purposes of the District.

SECTION 15. Tax Covenants. The DisMct covenants to comply with all applicable requirements of the
Code necessary to preserve such exclusion from federal gross income and to comply with the terms of the Tax
Certificate. These covenants shall survive payment in full or defeasance of the Bonds.

SECTION 16. Official Statement. The Preliminary Official Statement relating ro the Bonds, substantially
in the form on file with the Clerk of[he Board of Trustees is hereby approved and the Authorized Officers, each alone,
are hereby authorized and directed, for and in the name and on behalf of the District, to deliver such Preliminary
Official Statement ro the Financial Advisor, as the case maybe, to be used in connection with the offering and sale of
the Bonds. The Authorized Officers, each alone, are hereby authorized and directed, for and in the name and on behalf
of the District, [o deem the Preliminary Official Statement "final" pursuant to t Sc_'-12 of the Securities Exchange Act
of 1934, prior to its distribution and to execute and deliver to [he Underwriter of the Bonds a final Official Statement,
substantially in the form of the Preliminary Official Statement, with such changes therein, deletions therefrom and
modifications [hereto as the Authorized Officer executing the same shall approve.

SECTION 17. Continuine Disclosure. The form of the Continuing Discbsure Certificate attached to the
form of the Preliminary Official Statement is hereby approved. The Authorized Officers are, and each of them is,
hereby authorized, and any one of the Authorized Officers is hereby directed, for and in the name of [he District, [o
execute and deliver [he Continuing Disclosure Certificate with such changes, insertions and omissions as the
Authorized Otficer executing the same on behalf ofthe District may require or approve, such requirement or approval
to be conclusively evidenced by the execution thereof by such Authorized Officer. The District hereby covenants and
agrees that it will comply with and carry out all ofthe provisions ofthe Continuing Discbsure Certificate, as originally
executed and as it maybe amended from time [o time in accordance with the terms [hereof.

SECTION 18. Escrow Aereement. The form of Escrow Agreement, submitted ro and on file with the
Clerk of this Board of Trustees, is hereby approved. The Authorized Officers aze, and each of them is, hereby
authorized, and any one of the Authorized Officers is hereby directed, for and in the name of the District, to execute
and deliver one or more Escrow Agreements in the form presented to this meeting, with such changes, insertions and
omissions as the Authorized Officer executing the same may require or approve, such requirement or approval to be
conclusively evidenced by the execution of the applicable Escrow Agreement by such Authorized Officer.

SECTION 19. Defeasance. All or any portion of the Outstanding maturities of a Series of Bonds may be
defeased prior [o maturity either:

(a) by irrevocably depositing with an independent escrow agent selected by the District an amount of
cash which together with amounts transferred from the Debt Service Fund is sufficient to pay all Outstanding Bonds
of a Series and designated for deFeasance, including all principal and interest and premium, if any; or
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(b) by irrevocably depositing with an independent escrow agent selected by [he Disfict Government
Obligations together with cash, if required, in such amount as will, in the opinion of an independent certified public
accountant, together with interest to accrue thereon and moneys transferred from the Debt Service Fund together with
the interest to accrue thereon, be fully sufficient to pay and discharge all Outstanding Bonds of a Series and designated
for defeasance (including all principal and interest represented [hereby and redemption premiums, if any} at or before
their maturity date;

then, nohvithstanding that any of such Bonds shall not have been surrendered for payment, all obligations of the
District with respect to all such designated Outstanding Bonds shall cease and terminate, except only the obligation
of the Paying Agent or an independent escrow agent selected by the District to pay or cause to be paid from funds
deposited pursuant to paragraphs (a) or (b) of this Secfion, to the Owners of such designated Bonds not so surtendered
and paid all sums due with respect thereto.

For purposes of this Section, "Government Obligations" shall mean: (a) non-callable direct and general
obligations of [he United States of America (including state and local government series), or obligations that are
unconditionally guaranteed as to principal and interest by the United States o£America, including (in the case of direct
and general obligations of the United States of America) evidences of direct ownership of proportionate interests in
future interest or principal payments of such obligations; provided that investments in such proportionate interests
must be limited to circumstances wherein (i) a bank or trust company acts as custodian and holds the underlying
United States obligations; (ii) the owner of the investment is the real party in interest and hu the right to proceed
duectly and individually against the obligor ofthe underlying United States obligations; and (iii) the underlying United
States obligaflons are held in a special account, segregated from the cusrodiads general assets, end are not available
to satisfy any claim ofthe custodian, any person claiming through the custodian, or any person to whom the custodian
may be obligated; and (b) non-callable obligations of government sponsored agencies that are rated in one of the two
highest rating categories assigned by S&P (defined herein) or Moody's (defined Herein) but are not guaranteed by a
pledge oFthe full faith and credit of the United States of America.

SECTION 20. No Liability of County. Notwithstanding anything to the contrary contained herein, in the
Bonds or in any other document mentioned herein, neither the County, nor its officials, officers, employees or agents
shall have any liability hereunder or by reason hereof or in connection with the transactions contemplated hereby, the
Bonds are nut a debt of the County or a pledge of Use Cuunty's full faith and credit, and die Bonds and any liability in
connection therewith shall be paid solely from nd valorem taxes lawfully levied to pay the principal of or interest on
the Bonds.

SECTION 21. Bond Insurance. The payment of principal of and interest on all or a portion of the Bonds
may be secured 6y a municipal band insurance policy as shall be described in the Contract of Purchase. The Authorized
Officers are each hereby authorized and directed to apply for, or cause to be applied for, municipal bond insurance for
the Bonds and to obtain such inswance iF determined to be in the best interests of the District, such determination ro
be conclusively evidenced by the issuance of such municipal bond insurance policy.

SECT[ON 22. Professional Services. In connection with the Districts issuance and sale of the Bonds,
each Authorized Officer is hereby authorized ro enter into an agreement for professional services on behalf of the
District for Bond Counsel and Disclosure Counsel with Hawkins Delafie(d &Wood LLP. In addition, the District
hereby designates RBC Capital Markets, LLC to serve as Underwriter in connection with the issuance and sale of the
Bonds.

SECTION 23. Other Actions. The officers and employees of the District are, and each of them hereby is,
authorized and directed to execute and deliver, for and on behalFofthe District, any and a0 documents and instruments
and to do aid cause ro be done any and all acts and things necessary or advisable in order to consummate the
transactions contemplated by this Resolution and otherwise to carry out, give effect to and comply with the terms and
intent of this Resolution.

SECTION 24. Approval of Actions. All actions heretofore taken by the officers and employees of the
District with respect to the issuance and sale of the Bonds, or in connection with or related to any of the agreements
or documents referred to herein, are hereby approved, confirmed and ratified.
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SECTION 25. Interpretation. The terms of this Resolution shall be interpreted broadly ro effect the
purpose of providing authority for the officers and employees of the District to provide for the issuance of, and issue,
from time to time, one or more series of Bonds in accordance with the provisions of the documents described herein
and applicable law on the terms set forth in this Resolution.

SECTION 26. Conflicts. Ifthere is any inconsistency or conflict between any provision of this Resolution
and any provision of the Contract of Purchase, the Contract oFPurchase prevails to the extent of the inconsistency or
conflict.

SECTION 27. Unclaimed Monies. My money held in any fund created pursuant to this Resolution, or
by the Paying Agent or an escrow agent in trust, for the payment of the principal of, redemption premium, if any, or
interest on the Bonds and remaining unclaimed for two years after the principal of all the Bonds has become due and
payable (whether by maturity or upon prior redemption) shall be transferred to [he interest and sinking fund of the
District for payment of any outstanding bonds of the District payable from the fund; or, ifno such bonds of the District
are at such time outstanding, [he monies shall be transferred to the generel fund of the District as provided and
permitted by law.

SECT[ON 28. Resolution to Constitute Contract. !n consideration of the purchase and acceptance of any
and all of the Bonds authorized [o be issued hereunder by those who shall ovm the same from time to time, this
Resolution shall be deemed to be and shall constitute a contract among the District and the Owners from time to time
of the Bonds; and the pledge made in this Resolution shall 6e for the equal benefit, protection and security of the
Owners of any and all of the Bonds, all of which, regardless o£the time or times of their issuance or maturity, shall be
of equal rank without preference, priority or distinction of any of the Bonds over any other thereof.

SECTION 29. Recitals. All the recitals in this Resolution above are true and coaect and this Board so
finds, determines and represents.

IS
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SECTION 30. Effective Date. This Resolution shalt take effect immediately upon its passage.

PASSED AND ADOPTED this 23rd day of August, 2016, by the following vote:

AYES: 6

NOES: 0

ABSENT: 1

ABSTENTIONS: 0

BOARD OFTRUSTEESOFTHE
COTTON UNIFIED SCHOOL D[STRICT

of the

lfi



CLERK'S CERTIFICATE

1, Margie Garrett, Clerk of the Board of Trustees of the Compton Unified School District, hereby certify:

The foregoing is a full, true and correct copy of a resolution duly adopted at a regular meeting of the Board
of Trustees of said District duly and regularly and legally held at the regular meeting place thereof on August 23,
2016, of which meeting all of the members of the Board of said District had due notice and at which a quorum was
present.

1 have carefully compared the same with the original minutes of said meeting on file and of record in my
office and the foregoing is a full, true and correct copy of the original resolution adopted at said meeting and entered
in said minutes.

Said resolution has not been amended, modified or rescinded since the date of its adoption, and the same is
now in full force and effect.

Dated: Aueust 23. 2016

i'
er f e Boar Trustees



EXHIBIT A

FORM OF NEW MONEY BOND

Unless this bond is presented by an authorized representative of The Depository Trust Company to the issuer or its
agent £or registration of transfer, exchange or payment, and any bond issued is registered in the name of Cede & Co.
or such other name as requested by an authorized representative of The Depository Trust Company and any payment
is made to Cede & Co., ANY TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE
BY OR TO ANY PERSON t5 WRONGFUL since the registered Owner hereof, Cede & Co., has an interest herein.

NO.

COMPTON UNIFIED SCHOOL DISTRICT
(COUNTY OF LOS ANGELES, CALIFORNIA)

GENERAL OBLIGATION BONDS, 2015 ELECTION, 2016 SERIES A

Interest Rate Maturity Date Date CUStP

June 1, 20

REGISTERED OWNER: CEDE & CO

PRINCIPAL AMOUNT: $

The Compton Unified Schoot District (fhe "DistricP') in the County of Los Angeles, California (the
"County"), for value received, promises to pay to the Registered Owner named above, or registered assigns, the
Principal Amount on the Maturity Date, each as stated above, and interest thereon until the Principal Amount is paid
or provided for at [he Interest Rate stated above, on June I and December 1 of each year (the "Band Payment Dates"),
commencing June 1, 2017. This bond will bear interest from the Bond Payment Date next preceding the date of
authentication hereof unless it is authenticated as of a day during the period from the 16th day o£ the month next
preceding any Bond Payment Date to the Bond Payment Date, inclusive, in which event it shall bear interest from
such Bond Payment Date, or unless it is authenticated on or before May 15, 2017, in which event it shall bear interest
from the Date of delivery. Interest shall be computed on [he basis of a 360-day year of twelve 30-day months.
Principal and interest are payable in lawful money of the United States of America, without deduction for the paying
agent services, to the person in whose name this bond (or, if applicable, one or more predecessor bonds) is registered
(rhe "Registered Owner's on die Register maintained by the Paying Aeeny initially U.S. Bank National Association,
as the agent of the Treasurer and Tax Collector of the County of Los Mgeles. Principal is payable upon presentation
and surrender of this bond at the principal office of the Paying Agent. Interest is payable by check or draft mailed by
the Paying Agent on each Bond Payment Date to the Registered Owner of this bond (or one or more predecessor
bonds) as shown and at the address appearing on the Register at the close of business on the 15th day of the calendar
month next preceding that Bond Payment Date (the "Record Date").

This bond is one of a duly authorized issue of bonds of like tenor issued in the aggregate initial principal
amount of $ and designated as the "Compton Unified School District (County of Los Angeles,
California), General Obligation Bonds, 2015 Election, 2016 Series A" ([he "Bonds"). The Bonds were outhurized at
an election duly and legally called, held and conducted in the District. The Bonds are issued by the Board of Trustees
of the District pursuant to the provisions of die Constitution and laws of the State and of a resolution (the ̀ Resolution")
adopted by the Board of Trustees on August 23, 2016.

This bond is exchangeable and transferable for bonds of like tenor, maturity and principal amount and in
authorized denominations at the principal office of the Paying Agent in Los Angeles, California, by the Registered
Owner or by a person legally empowered to do so, in a form satisfactory to the Paying Agent, all subject to the terms,
limitations and conditions provided in [he Bond Resolution. All fees and costs of transfer shall be paid by the
transferor. The District and the Paying Agent may deem and treat the Registered Owner as the absolute Owner of this
bond for [he purpose of receiving payment of or on account of principal or interest and for all other purposes, and
neither the District nor the Paying Agent shall be affected by any notice to the contrary.
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Neither the DistricC nor the Paying Agent will be required (a) to issue or transfer any bond during a period
beginning with the opening of business on the 15th business day next preceding either any Bond Payment Date or
any date of selection of bonds to be redeemed and ending with the close of business on the Bond Payment Date or
day on which the applicable notice of redemption is given or (b) to transfer any bond which has been selected or
called for redemption in whole or in part.

The Bonds are subject to redemption on the terms and subject to the conditions specified in the Bond
Resolution. If this Bond is called for redemption and payment is duly provided therefor, interest shall cease to
accrue hereon from and after the date fixed for redemption.

Reference is made to the Bond Resolution for a more complete description of the provisions, among others,
with respect to the nature and extent of the security for the bonds of this series, the rights, duties and obligations of
the District, the Paying Agent and the Registered Owners, and the terms and conditions upon which the bonds are
issued and secured.

It is certified and recited that all acts and conditions required by the Constitution and laws of the State of
California to exist, to occur and to be performed or to have been met precedent to and in the issuing of the bonds in
order to make them. legal, valid and binding general obligations of the District, have been performed and have been
met in regular and due form as required by law; that payment in full for the bonds has been received; that no
statutory or constitutional limitation on indebtedness or taxarion has been exceeded in issuing the bonds; and that
due provision has been made for lerying and collecting ad valorem property traces on all of the ta~cable property
within the District in an amount sufficient to pay principal and interest when due.

This bond shall not be valid or obligatory for any purpose and shall not be entitled to any security or benefit
under the Bond Resolution until the Certificate of Authentication below has been signed.

IN WITNESS WHEREOF, the Compton Unified School District, County oFLos Angeles, California, has
caused this bond to be executed on behalf of the District and in their official capacities by the manual or facsimile
signature of the President of the Board of Trustees of the District, and to be countersigned by the manual or
facsimile signature of the Clerk of the Board of Trustees of the District, all as of the date stated above.

BOARD OF TRUSTEES OF THE
COMPTON UNIFIED SCHOOL DISTRICT

President of the Board of Trustees

COUNTERSIGNED:

Clerk of the Board oFTrustees
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CERTIFICATE OF AUTHENTICATION

This bond is one of the bonds described in the Bond Resolution referred to herein which has been
authenticated and registered on , 2016.

U.S. BANK NATIONAL ASSOCIATION, as the agent o£the
Treasurer and Tax Collector of the County of Los Mgeles, as
Paying Agent

Authorized Officer
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ASSIGNMENT

For value received, the undersigned sells, assigns and transfers to (print or typewrite name, address and zip
code of Transferee): this bond and irrevocably wnstimtes and appoints attorney
to transfer this bond on the books for registration thereof, with full power of substitution in the premises.

Dated:

Signature Guaranteed:

Notice: The assiamor's signature to this assignment must curcespond with the name as it appears upon [he within
bond in every particular, without alteration or any change whatever, and the signatures) must be
guaranteed by an eligible guarantor institution.

Social Security Number, Taxpayer Identification Number or other identifying number of Assignee:
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FORM OF REFUNDING BOND

Unless [his bond is presented by an authorized representative o£The Depository Trust Company [o the issuer or i[s
agent for registration of transfer, exchange or payment, and any bond issued is registered in the name of Cede & Co.
or such other name as requested by an authorized representative of The Depository Trust Company and any payment
is made to Cede & Co., ANY TRANSFER, PLEDGE Oft OTHER USE HE2EOF FOR VALUE OR OTHERWISE
BY OR TO ANY PERSON IS WRONGFUL since the registered Owner hereof, Cede & Co., has an interest herein.

~j~

COMPTON UNIFIED SCHOOL DISTRICT
(COUNTY OF LOS ANGELES, CALIFORNIA)

GENERAL OBLIGATION REFUNDING BONDS, 2002 ELECTION, 2016 SERIES F

Interest Rate Maturity Date Date CUSIP

June 1, 20_

REGISTERED OWNER: CEDE & CO

PRINCIPAL AMOUNT: $

The Compton Unified School District (the "District') in the County of Los Angeles, California (the
"County"), for value received, promises to pay to the Registered Owner named above, or registzred assiSms, [he
Principal Amount on the Maturity Date, each as stated above, and interest thereon until the Principal Amount is paid
or provided for at the Interest Rate stated above, on June 1 and December 1 oCeach your (the "Bond Payment Dates"),
commencing June I, 2017. This bond will bear interest from the Bond Payment Date next preceding [he date of
authentication hereof unless it is authenticated as of a day during the period from the 16th day of the month next
preceding any Bond Payment Date to the Bond Payment Date, inclusive, in which event it shall bear interest from
such Bond Payment Date, or unless it is authenticated on or before May 15, 2017, in which event it shall bear interest
from [he Date of delivery. Interest shall be computed on the basis of a 360-day year of twelve 30-day months.
Principal and interest are payable in lawful money of the United States of America, without deduction for the paying
agent services, to the person in whose name [his bond (or, if applicable, one or more predecessor bonds) is registered
([he "Registered Owner") on the Register maintained by the Paying Agent, initially U.S. Bank Natio~~al Association,
as the agent of the Treasurer and Tax Collector of the County of Los Mgeles. Principal is payable upon presentation
and surrender oFthis bond at the principal office of the Paying Agent. Interest is payable by check or draft mailed by
the Paying Agent on each Bond Payment Date to the Registered Owner of this bond (or one or more predecessor
bonds) as shown and at the address appearing on the Register at the close of business on the 15th day of the calendar
month next preceding drat Bond Payment Date (the "Record Date").

This bond is one of a duly authorized issue oFbonds of tike tenor issued in [he aggregate initial principal
amount of $ and designated as the "Compton Unified School District (County of Los Angeles,
California), General Obligation Refunding Bonds, 2002 Election, 2016 Series F" (the ̀ Bonds"). Tl~e Bonds were
authorized at an election duly and legally called, held and conducted in the District. The Bonds are issued by the
Board ofTrustees of the District pursuant to [he provisions of the Constitution and laws ofthe State and of a resolution
(tile "Resolution") adopted by the Board of Tmstees on August 23, 2016.

This bond is exchangeable and transferable for bonds of like tenor, maturity and principal amount and in
authorized denominations at the principal office of the Paying Agent in Los Mge(es, California, by the Registered
Owner or by a person legally empowered to do so, in a form satisfactory to the Paying Agent, all subject to the terms,
limitations and conditions provided in [he Bond Resolution. All fees and costs of transfer shall be paid by the
trans£eroc The District and [he Paying Agent may deem and treat the Registered Owner as [he absolute Owner ofthis
bond for the purpose of receiving payment of or on account of principal or interest and for all other purposes, and
neither the District nor the Paying Agent shalt be affected by any notice to [he contrary.
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Neither the District nor the Paying Agent will be required (a) to issue or transfer any bond during a period
beginning with the opening of business on the 15th business day next preceding either any Bond Payment Date or
any date of selection of bonds to be redeemed and ending with the close of business on the Bond Payment Date or
day on which the applicable notice of redemption is given or (b) to transfer any bond which has been selected or
called for redemption in whole or in part.

The Bonds are subject to redemption on the terrns and subject to the conditions specified in the Bond
Resolution. If this Bond is called for redemption and payment is duly provided therefor, interest shall cease to
accrue hereon from and after the date fixed for redemption.

Reference is made m the Bond Resolution for a more complete description of the provisions, among others,
with respect to the nahue and extent of the security for the bonds of this series, the rights, duties and obligations of
the District, the Paying Agent and the Registered Owners, and the terms and conditions upon which the bonds aze
issued and secured.

It is certified and recited that all acts and conditions required by the Constitution and laws of the State of
California to exist, to occur and to be performed or to have been met precedent to and in the issuing oFthe bonds in
order to make them legal, valid and binding general obligations of the District, have been performed and have been
met in regular and due form as required by law; that payment in full for the bonds has been received; that no
statutory or constitutional limitation on indebtedness or tacation has been exceeded in issuing the bonds; and that
due provision has been made for levying and collecting ad valorem property taxes on all of the taxable property
within the District in au amount sufficient to pay principal and interest when due.

This bond shall not be valid or obligatory for any purpose and shall not be entitled to any security or benefit
under the Bond Resolution until the Certificate of Authentication below has been signed.

IN WITNESS WHEREOF, the Compton Unified School District, County of Los Angeles, California, has
caused this bond to be executed on behalf of the District and in their official capacities by the manual or facsimile
signature of the President of the Board of Trustees of the District, and to be countersigned by the manual or
facsimile signature of the Clerk of the Board of Trustees of the District, all as of the date stated above.

BOARD OF TRUSTEES OF THE
COMPTON UNIFIED SCHOOL DISTRICT

President of the Board of Trustees

COUNTERSIGNED:

Clerk of the Board of Trustees
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CERTIFICATE OF AUTHENTICATION

This bond is one of the bonds described in the Bond Resolution referred to herein which has been
authenticated and registered on

U.S. BANK NATIONAL ASSOCIATION, as the agent of the
Treasurer and Tax Collector of the County o£ Los Angeles, as
Paying Agent

Authorized Officer

A-7



ASSIGNMENT

For value received, the undersigned sells, assigns and transfers to (print or typewrite name, address and zip
code oFTransferee): this bond and irrevocably constitutes and appoints attorney
to transfer this bond on the books for registration thereof, with full power of substitution in the premises.

Dated:

Signature Guaranteed:

Notice: The assignor's signature m this assignment must correspond wide the name as it appears upon the within
bond in every particular, without alteration or any change whatever, and the signaWre(s) must be
guaranteed by an eligible guarantor institution.

Social Security Number, Taxpayer Identification Number or other identifying number of Assignee:
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EXHIBIT B

FORM OF CONTRACT OF PURCHASE



COMPTON UNIFIED SCHOOL DISTRICT
(Los Angeles County, California)

General Obligation Bonds, 2015 Election,
2016 Series A

General Obligation Refunding Bonds,
2002 Election, 2016 Series F

CONTRACT OF PURCHASE

,2016

Boazd of Trustees
Compton Unified School District
501 South Santa Fe Avenue
Compton, California 90211

Ladies and Gentlemen:

The undersigned, RBC Capital Markets, LLC, as underwriter (the "Underwriter"), acting
on its own behalf and not acting as a fiduciary or agent of you, offers to enter into this Contract
of Purchase (the "Contract of Purchase") with the Compton Unified School District (the
"District'), which, upon your acceptance hereof, will be binding upon the District and the
Underwriter. By execution of this Contract of Purchase, the District and the Underwriter
acknowledge the terms hereof and recognize that they will be bound by certain of the provisions
hereof, and to the extent binding thereupon, acknowledge and agree to such terms. This offer is
made subject to the written acceptance of this Contract of Purchase by the District and delivery
of such acceptance to us at or prior to 11:59 P.M., California Time, on the date hereof.

1. Purchase and Sale of the Bonds. Upon the terms and conditions and in
reliance upon the representations, warranties and agreements herein set forth, the Underwriter
hereby agrees to purchase from the District for reoffering to the public, and the District hereby
agrees to sell to the Underwriter for such purpose, (i) all (but not less than all) of $
aggregate principal amount of the District's General Obligation Bonds, 2015 Election, 2016
Series A (the "New Money Bonds") and (ii) all (but not less than all) of $ aggregate
principal amount of the Districts General Obligation Refunding Bonds, 2002 Election, 2016
Series F (the "Refunding Bonds" and, together with the New Money Bonds, the "Bonds"). The
Bonds shall bear interest at the rates with the yields to maturity (or yields to the call date), shall
mahxre in the yeazs and shall be subject to redemption as shown on Exhibit A hereto, which is
incorporated herein by this reference. The Bonds shall otherwise be as described in the Official
Statement (as defined herein), and shall be issued and secured pursuant to the provisions of the
resolution of the District authorizing the issuance of the Bonds, adopted on , 2016 (the
"Resolution") and pertinent provisions of the California Government Code. The Underwriter has
been duly authorized to execute this Contract of Purchase and to act hereunder. Capitalized
terms used but not defined herein shall have the meanings ascribed thereto in the Resolution.

423377213
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Inasmuch as this purchase and sale represents a negotiated transaction, the District
understands, and hereby confirms, that (i) the purchase and sale of the Bonds pursuant to this
Contract of Purchase is an arm's-length commercial transaction between the District and the
Underwriter, (ii) in connection with such transaction, the Underwriter is acting solely as a
principal and not as an agent, municipal advisor, financial advisor or fiduciary to the District;
(iii) the Underwriter has not assumed any advisory or fiduciary responsibility to the District with
respect to the offering of the Bonds, and the discussions, undertakings and procedures leading
thereto (whether or not the Underwriter, or any affiliate of the Underwriter, has provided services
or is currently providing services to the District on other matters); (iv) the Underwriter is acting
solely in its capacity as underwriter for its own accounts; (v) the only obligations the
Underwriter has to the District with respect to the transaction contemplated hereby aze expressly
set forth in this Contract of Purchase; (vi) the District has consulted its own legal, accounting,
tax, financial and other advisors, as applicable, to the extent it has deemed appropriate. The
Underwriter has been duly authorized to execute this Contract of Purchase and to act hereunder.
The District acknowledges that it has previously provided the Underwriter with an
acknowledgement of receipt of the required Underwriter disclosure under Rule G-17 of the
Municipal Securities Rulemaking Board ("MSRB").

The Underwriter sha11 purchase the New Money Bonds at a price of $
(consisting of the aggregate principal amount of the New Money Bonds of $ , [plus][less]
[net] original issue [premium][discount] of $ ,less an Underwriter's discount of $
[and less $_ to be wired by the Underwriter directly to the Insurer (defined below) for the
bond insurance premium.])

The Underwriter shall purchase the Refunding Bonds at a price of $
(consisting of the aggregate principal amount of the Refunding Bonds of $ , [plus][less]
[net] original issue [premium][discount] of $ , less an Underwriter's discount of $
[and less $_ to be wired by the Underwriter directly to the Insurer (defined below) for the
bond insurance premium.])

The proceeds of sale of the New Money Bonds are expected to be applied to (i)
finance the acquisition and improvement of various capital facilities of the District, as authorized
in the District bond proposition submitted at a general election of the registered voters of the
District held on November 2, 2015 and (ii) pay the costs of issuance of the New Money Bonds.

The proceeds of sale of the Refunding Bonds are expected to be applied to (i)
effect the current refunding of a portion of the Districts outstanding Election of General
Obligation Bonds, 2002 Election, 2006 Series C (the "Prior Bonds") pursuant to an Escrow
Agreement dated as of , 2016 (the "Escrow Agreement'), by and between the District and
U.S. Bank National Association, as escrow agent (the "Escrow Agent') and (ii) pay the costs of
issuance of the Refunding Bonds. The sufficiency of the amounts on deposit in the Escrow Fund
to pay the accruing interest on and the principal amount and redemption price of the Prior Bonds
until the redemption date for the Prior Bonds will be verified by (the "Verification
Agent').

[The scheduled payment of principal of and interest (but not any redemption
premium) on the Bonds will be secured by a municipal bond insurance policy (the "Insurance
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Policy") to be issued simultaneously with the issuance of the Bonds by (the
"Insurer").)

2. The Bonds. The Bonds shall be dated as of Uieir date of delivery and
shall mature on June 1 in the years shown on Exhibit A hereto with a final maturity of June 1,
2031. Interest on the Bonds accrues from the date of delivery and is payable semiannually on
June 1 and December 1 of each year, commencing on June 1, 2017. The Bonds shall otherwise
be as described in, and shall be issued and secured pursuant to the provisions of the Resolution,
this Contract of Purchase and the pertinent provisions of the Government Code. The Paying
Agent for the Bonds, as designated by the Resolution, shall be U.S. Bank National Association,
or any successor thereto (in such capacity, the "Paying AgenY').

The Bonds sha11 be executed and delivered under and in accordance with the
provisions of this Contract of Purchase and the Resolution. The Bonds shall be in book-entry
form, shall bear CUSIP numbers, shall be in fully registered form, registered in the name of Cede
& Co., as nominee of The Depository Trust Company, New York, New York ("DTC").

3. Use of Documents. The District hereby authorizes the Underwriter to
use, in connection with the offering and sale of the Bonds, this Contract of Purchase, the Official
Statement, the Resolution and all information contained herein and therein and all of the
documents, certificates or statements fixrnished by the District to the Underwriter in wnnection
with the transactions contemplated by this Contract of Purchase.

4. Public Offering of the Bonds. The Underwriter agrees to make a bona
fide public offering of all the Bonds at the initial public offering prices or yields to be set forth on
the cover or inside cover page of the Official Statement (defined below). Subsequent to such
initial public offering, the Underwriter reserves the right to change such initial public offering
prices or yields as it deems necessary in connection with the mazketing of the Bonds; provided
that the Underwriter shall not change the interest rates set forth on the cover or inside cover of
the Official Statement. The Underwriter may offer and sell Bonds to certain dealers (including
dealers depositing Bonds into investment trusts) and others at prices lower than the public
offering prices stated in the Official Statement.

5. Official Statement. The District has caused to be drafted and previously
delivered to the Underwriter a Preliminary Official Statement, dated _, 2016 (the
"Preliminazy Official Statement'), including the cover page, the inside cover page and
appendices thereto, relating to the Bonds. The District represents that it has deemed the
Preliminary Official Statement to be final as of its date, except for either revision or addition of
the offering price(s), interest rate(s), yields) to maturity, selling compensation, aggregate
principal amount, principal amount per maturity, delivery date, ratings) and other terms of the
Bonds which depend upon the foregoing as provided in and pursuant to Rule 15c2-12 of the
Securities and Exchange Commission under the Securities and Exchange Act of 1934, as
amended (the "Rule"). The Preliminary Official Statement was prepared by the District for use
by the Underwriter in connection with the public offering, sale and distribution of the Bonds.

The District hereby authorizes the preparation of a final Official Statement
relating to the Bonds following the execution hereof (the "Official Statement') and the District
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hereby authorizes the use thereof by the Underwriter in connection with the public offering and
sale of the Bonds. The District shall provide, or cause to be provided, to the Underwriter as soon
as practicable after the date of the District's acceptance of this Contract of Purchase (but, in any
event, not later than seven business days after the execution hereof, and in sufficient time to
accompany any confirmation of a sale of Bonds) copies of the Official Statement, which is
complete as of the date of its delivery to the Underwriter, in such reasonable quantities as the
Underwriter shall request in order to comply with Section (b)(4) of the Rule and the rules of the
MSRB. The Underwriter hereby agrees to file the Official Statement with the MSRB.

The Undenuriter agrees that prior to the time the final Official Statement relating
to the Bonds is available, the Underwriter will send to any potential purchaser of the Bonds,
upon the request of such potential purchaser, a copy of the Preliminary Official Statement. Such
Preliminary Official Statement shall be sent by first class mail or electronic distribution (or other
equally prompt means) not later than the first business day following the date upon which each
such request is received.

During the period ending on the 25th day after the End of the Underwriting Period
(as defined below) (or such other period as may be agreed to by the District and the
Underwriter), the District (i) shall not supplement or amend the Official Statement or cause the
Official Statement to be supplemented or amended without the prior written consent of the
Underwriter and (ii) shall notify the Underwriter promptly if any event shall occur, or
information comes to the attention of the District, that is reasonably likely to cause the Official
Statement (whether or not previously supplemented or amended) to contain any untrue statement
of a material fact or to omit to state a material fact necessary to make the statements therein, in
the light of the circumstances under which they were made, not misleading. If, in the opinion o£
the Underwriter, such event requires the prepazation and distribution of a supplement or
amendment to the Official Statement, the District shall prepare and furnish to the Underwriter, at
the District's expense, such number of copies of the supplement or amendment to the Official
Statement, in form and substance mutually agreed upon by the District and the Underwriter, as
the Underwriter may reasonably request. If such notification shall be given subsequent to the
Closing, the District also shall furnish, or cause to be furnished, such additional legal opinions,
certificates, instruments and other documents as the Underwriter may reasonably deem necessary
to evidence the truth and accuracy of any such supplement or amendment to the Official
Statement.

For purposes of this Contract of Purchase, the "End of the Underwriting Period"
is used as defined in the Rule and shall occur on the later of (a) the date of Closing or (b) when
the Underwriter no longer retains an unsold balance of the Bonds; unless otherwise advised in
writing by the Underwriter on or prior to the date of Closing, or otherwise agreed to by the
District and the Underwriter, the District may assume that the End of the Underwriting Period is
the date of Closing.

6. Closing. At 9:00 a.m., California Time, on , 2016, or at such other
time or on such other date as shall have been mutually agreed upon by the District and the
Underwriter (tl~e "Closing"), the District will deliver to the Underwriter, tluough the facilities of
DTC, or at such place as the parties may mutually agree upon, the Bonds in book-entry form,
duly executed and registered as provided in Section 2 above, together with the other documents
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hereinafrer mentioned; and the Underwriter will accept such delivery and pay the purchase price
thereof in immediately available funds by wire transfer to an account or accounts within the
United States designated by the District.

7. Representations, Warranties and Agreements of the Underwriter.
The Underwriter represents to and agrees with the District that, as of the date hereof and as of the
date of Closing:

A. The Underwriter is duly authorized to execute this Contract of Purchase
and to take any action under this Contract of Purchase required to be taken by it.

B. The Underwriter is in compliance with MSRB Rule G-37 with respect to
the District, and is not prohibited thereby from acting as an underwriter with
respect to securities of the District.

C. The Underwriter has, and has had, no financial advisory relationship with
the District as such term is defined in California Government Code Section
53590(c) or MSRB Rule G-23 with respect to the Bonds, and no inveshnent firm
controlling, controlled by or under common control with the Underwriter has or
has had any such financial advisory relationship.

8. Representations, Warranties and Agreements of the District. The
District hereby represents, warrants and agrees with the Underwriter that:

A. The District is a unified school district duly organized and validly existing
under the laws of the State of California (the "State"), with the full legal right,
power and authority to (i) to enter into, execute and deliver this Contract of
Purchase, the Escrow Agreement and the Continuing Disclosure Certificate,
substantially in the form appended to the Official Statement as Appendix D (the
"Continuing Disclosure Certificate"); and (ii) to adopt the Resolution.

B. (i) At or prior to the Closing, the District will have taken all action
required to be taken by it to authorize the issuance and delivery of the Bonds;
(ii) the District has the legal right, power and authority to enter into this Contract
of Purchase, to adopt the Resolution, to perform its obligations under each such
document or instrument, and to cany out and effectuate the transactions
contemplated by this Contract of Purchase and the Resolution; (iii) the execution
and delivery or adoption of, and the performance by the District of the obligations
contained in the Bonds, the Continuing Disclosure Certificate, the Resolution, the
Escrow Agreement and this Contract of Purchase (collectively, the "District
Documents") have been duly authorized and such authorization shall be in full
force and effect at the time of the Closing; (iv) the District Documents constitute
the valid and legally binding obligations of the District; enforceable in accordance
with their respective terms, subject to bazikruptcy, insolvency, reorganization,
moratorium and other similar laws and to principles of equity relating to or
affecting the enforcement of creditors' rights; and (v) the District has duly
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authorized the consummation by it of ail transactions contemplated by this
Contract of Purchase and by the Official Statement.

C. No consent, approval, auUiorization, order, filing, registration,
qualification, election or referendum, of or by any person, organization, court or
governmental agency or public body whatsoever is required in connection with
the issuance, delivery or sale of the Bonds or the consummation of the other
transactions effected or contemplated herein or hereby, except for such actions
which may qualify the Bonds for offer and sale under Blue Sky or other securities
laws and regulations of such states and jurisdictions of the United States as the
Underwriter may reasonably request, or which have not been taken or obtained;
provided, however, that the Dishict shall not be required to subject itself to
service of process in any jurisdiction in which it is not so subject as of the date
hereof.

D. The District has complied with the requirements of the Internal Revenue
Code of 1986, as amended, applicable to the Bonds.

E. To the best knowledge of the District, the issuance of the Bonds, and the
execufion, delivery and performance of the District Documents, and the
compliance with the provisions thereof and hereof do not conflict with or
constitute on the part of the District a violation of or default under, the State
Constitution or any existing law, charter, ordinance, regulation, decree, order or
resolution and do not conflict with or result in a violation or breach of, or
constitute a default under, any agreement, indenture, mortgage, lease or other
inshlunent to which the District is a party or by which it is bound or to which it is
subject.

F. As of the time of acceptance hereof, no action, suit, hearing or
investigation is pending or, to the best knowledge of the District, threatened: (i) in
any way affecting the existence of the District or in any way challenging the
respective powers of the several offices or the titles of the officials of the District
to such offices; or (ii) seeking to restrain or enjoin the sale, issuance or delivery of
the Bonds, the application of the proceeds of the sale of the Bonds, or the
collection of ad valorem taxes available to pay the principal of and interest on the
Bonds, or in any way contesting or affecting the validity or enforceability of the
Bonds or the other District Documents or contesting the powers of the District or
its authority with respect to the Bonds or the District Documents; or (iii) in which
a final adverse decision could (a) materially adversely affect the operations of the
District or the consummation of the transactions contemplated in the District
Documents, (b) declare this Contract of Purchase to be invalid or unenforceable in
whole or in material part, or (c) adversely affect the exclusion of the interest paid
on the Bonds from gross income for federal income ta~c purposes or the exemption
of such interest from California personal income taxation.

G. Between the date hereof and the Closing without the prior written consent
of the Underwriter, neither the District, nor any person on behalf of the District,
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will have issued in the name and on behalf of the District any bonds, notes or
other obligations for borrowed money except for such borrowings as may be
described in or contemplated by the Official Statement.

H. Any certificates signed by any officer of the District and delivered to the
Underwriter shall be deemed a representation and warranty by the District to the
Underwriter, but not by the person signing the same, as to the statements made
therein.

I. In accordance with the requirements of the Rule, the District shall have
duly authorized, executed and delivered a Continuing Disclosure Certificate at or
prior to the Closing, in which the District will undertake, for the benefit of the
Owners of the Bonds, to provide certain information as set forth therein. The
Continuing Disclosure Certificate shall comply with the provisions of the Rule
and be substantially in the form attached to the Official Statement as Appendix D.
Except as stated in the Preliminary Official Statement and Official Statement, in
the last five (5) yeazs, the District has never failed to comply in all material
respects with such undertakings.

J. The District will furnish such information and execute such instruments
and take such action in cooperation with the Underwriter as the Underwriter may
reasonably request in order to qualify the Bonds for offering and sale under the
Blue Sky or other securities laws and regulations of such states and other
jurisdictions in the United States as the Underwriter may designate and determine
the eligibility of the Bonds for investment under the laws of such states and other
jurisdictions and to continue such qualifications in effect so long as may be
required for the distribution of the Bonds (provided, however, that the District
will not be required to qualify as a foreign corporation ar to file any general or
special consent to service of process under the laws of any jurisdiction).

K. The financial statements of and other financial information regazding the
District contained in the Official Statement fairly represent the financial position
and operating results of the District as of the dates and for the periods set forth
therein. Since the date of the Preliminary Official Statement, there has been no
adverse change of a material nature in such financial position, results of operation
or condition, financial or otherwise, of the District. The District is not a party to
any litigation or other proceeding pending, or, to its knowledge, threatened which,
if decided adversely to the District, would have a materially adverse effect on the
financial condition of the District.

L. The Preliminary Official Statement did not, and the Official Statement
will not, as of its date (excluding therefrom information relating to The
Depository Trust Company, the Los Angeles County Investment Pool and
information provided by the Underwriter) contain any untrue statement of a
material fact or omit to state a material fact required to be stated therein or
necessary to make the statements therein, in the light of the circumstances under
which they were made, not misleading. If the Official Statement is supplemented
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or amended, at all times subsequent thereto during the period up to and including
the date of Closing, the Official Statement as so supplemented or amended will
not contain any untrue statement of a material fact or omit to state any material
fact required to be stated therein or necessary to make the statements therein, in
light of the circumstances under which made, not misleading.

M. The District hereby agrees to take any and all actions as may be required
by the County of Los Angeles (the "County") ar otherwise necessary in order to
arrange for the levy and collection of takes, payment of the Bonds, and the deposit
and investment of Bond proceeds. In particular, the District hereby agrees to
provide to the County Auditor and the County Treasurer-Tai Collector a copy of
the Bond Resolution, a copy of Appendix A hereto, and the full debt service
schedule for the Bonds.

9. Conditions to Closing. The Underwriter has entered into this Contract of
Purchase in reliance upon the representations, warranties and covenants of the District contained
herein and the performance by the District its obligations hereunder, and in reliance upon the
representations, warranties and agreements to be contained in the documents and instruments to
be delivered at the date of Closing. Accordingly, the Underwriter's obligations under this
Contract of Purchase to purchase, to accept delivery of and to pay far the Bonds aze and shall be
conditioned upon the performance by the District of its obligations to be performed hereunder
and under such documents and inshlunents at or prior to the Closing, and sha11 also be subject at
the option of the Undervvriter, to the following further conditions, including the delivery by the
District of such documents and instruments as are enumerated herein, in form and substance
satisfactory to the Underwriter:

A. The representations and warranties of the District contained herein shall be
true, complete and correct in all material respects at the date hereof and at and as
of the Closing, as if made at and as of the Closing, and the statements made in all
certificates and other documents delivered to the Underwriter at the Closing
pursuant hereto shall be true, complete and correct in all material respects on the
date of the Closing, and the District sha11 be in compliance with each of the
agreements made by it in this Contract of Purchase;

B. At the time of the Closing, (i) the Official Statement, this Contract of
Purchase, the Escrow Agreement and the Resolution shall be in full force and
effect and shall not have been amended, modified or supplemented except as may
have been agreed to in writing by the Underwriter; (ii) all actions under the
pertinent provisions of the Government Code which, in the opinion of Bond
Counsel, shall be necessary in connection with the transactions contemplated
hereby, shall have been duly taken and shall be in full force and effect; and
(iii) the District shall perform or have performed ail of its obligations required
under or specified in the Resolution, this Contract of Purchase, the Escrow
Agreement or the Official Statement to be performed at or prior to the Closing;

C. No decision, ruling or finding shall have been entered by any court or
governmental authority since the date of this Contract of Purchase (and not
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reversed on appeal or otherwise set aside), or to the best knowledge of the District
pending or threatened, which has any of the effects described in Section 8.F.
hereof, or contesting in any way the completeness or accuracy of the Official
Statement;

D. Termination. The Underwriter shall have the right to cancel its obligation
under this Contract of Purchase to purchase, to accept delivery of and to pay for
the Bonds by notifying the District in writing of its election to do so if, between
the execution hereof and the Closing, the market price or marketability of the
Bonds has been materially adversely affected, in the reasonable judgment of the
Underwriter, by the occurrence of any of the following:

(1) legislation enacted by the Congress of the United States, or passed
by either House of the Congress, or favorably reported for passage to
either House of the Congress by any Committee of such House to which
such legislation has been refereed for consideration, or by the State
legislature, or introduced in the Congress or recommended for passage by
the President of the United States, or a decision rendered by a court of the
United States or the State or by the United States Tax Court, or an order,
regulation (final, temporary or proposed) or official statement issued or
made:

(i) by or on behalf of the United States Treasury Department,
or by or on behalf of the Internal Revenue Service or other federal
or State authority, which would have the purpose or effect of
changing, directly or indirectly, the federal income tax
consequences or State tax consequences of interest on obligations
of the general character of the Bonds in the hands of the holders
thereof; or

(ii) by or on behalf of the Securities and Exchange
Commission, or any other governmental agency having jurisdiction
over the subject matter thereof, to the effect that the Bonds, or
obligations of the general chazacter of the Bonds, including any
and all underlying arrangements, are not exempt from registration
under the Securities Act of 1933, as amended;

(2) legislation enacted by the legislature of the State of California (the
"State") or a decision rendered by a Court of the State, or a ruling, order,
or regulation (final or temporary) made by State authority, which would
have the effect of changing, directly or indirectly, the State tax
consequences of interest on obligations of the general chazacter of the
Bonds in the hands of the holders thereof;

(3) the declaration of war or engagement in or material escalation of
major military hostilities by the United States or the occurrence of any
other national or international emergency or calamity or crisis relating to
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the effective operation of the government or the financial community in
the United States;

(4) the declaration of a general banking moratorium by federal, New
York or State authorities having jurisdiction, or the general suspension of
trading on any national securities exchange or fixing of minimum or
maximum prices for trading or maximum ranges for prices for securities
on any national securities exchange, whether by virtue of a determination
by that exchange or by order of the Securities and Exchange Commission
or any other governmental authority having jurisdiction;

(5) the imposition by the New York Stock Exchange, other national
securities exchange, or any governmental authority, of any material
restrictions not now in force with respect to the Bonds, or obligations of
the general character of the Bonds, or securities generally, ar the material
increase of any such restrictions now in force, including those relating to
the extension of credit by, or the charge to the net capital requirements of,
underwriter;

(6) an order, decree or injunction of any court of competent
jurisdiction, ar order, regulation or official statement by the Securities and
Exchange Commission, or any other governmental agency having
jurisdiction over the subject matter thereof, issued or made to the effect
that the issuance, offering or sale of obligations of the general chazacter of
the Bonds, or the issuance, offering or sale of the Bonds, as contemplated
hereby or by the Official Statement, is or would be in violation of the
Federal securities laws, as amended and then in effect;

(7) any event occurring, or information becoming known which, in the
reasonable judgment of the Underwriter, makes untrue in any material
adverse respect any statement or information set forth in the OfFicial
Statement, or results in an omission to state a material fact required to be
stated therein or necessary to make the statements made therein, in light of
the circumstances under which they were made, not misleading;

(8) any fact or event shall exist or have existed that, in the
Underwriter's judgment, requires or has required an amendment of or
supplement to the Official Statement;

(9) there shall have occurred since the date of this Contract of
Purchase any materially adverse change in the affairs, management or
financial condition of the District;

(10) any state Blue Sky or securities commission, or other
governmental agency or body, shall have withheld registration, exemption
or clearance of the offering of the Bonds as described herein, or issued a
stop order or similar ruling relating thereto;
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(11) any amendment shall have been made to the federal or State
Constitution or action by any federal or State court, legislative body,
regulatory body, or other authority materially adversely affecting the tax
status of the District, its property, income securities (or interest thereon) or
the validity or enforceability of the levy of taxes to pay principal of and
interest on the Bonds;

(12) the purchase of and payment for the Bonds by the Underwriter, or
the resale of the Bonds by tt~e Underwriter, on the terms and conditions
herein provided shall be prohibited by any applicable law, governmental
authority, board, agency or commission;

(13) the suspension by the Securities and Exchange Commission of
trading in the outstanding securities of the District;

(14) [the withdrawal or downgrading of any rating of the Insurer by a
national rating agency;] or

(15) there shall have occurred or any notice shall have been given of
any intended downgrading, suspension, withdrawal, or negative change in
credit watch status by any national rating service as to the underlying
rating of any of the Districts obligations.

E. At or prior to the date of the Closing, the Underwriter shall receive copies
of the following documents, in each case dated as of the date of Closing and
satisfactory in form and substance to the Underwriter:

(1) An approving opinion of Bond Counsel as to the validity and taa~-
exempt status of the Bonds, dated the date of Closing, addressed to the
District, in substantially the form set forth in Appendix C to the
Preliminary Official Statement and Official Statement;

(2) A reliance letter from Bond Counsel to the effect that the
Underwriter may rely upon the approving opinion described in E(1)
above;

(3) A supplemental opinion from Bond Counsel, addressed to the
Underwriter and the District, in form and substance accepted to the
Underwriter, dated as of the date of Closing, substantially to the following
effect:

(a) the description of the Bonds and the security for the Bonds
and statements in the Official Statement on the cover page thereof and
under the captions "THE BONDS," "TAX MATTERS" and
"CONTINUING DISCLOSURE" to the extent they purport to summarize
certain provisions of the Bonds, the Resolution, the Continuing Disclosure
Certificate and the form and content of Bond Counsel's approving opinion
with respect to the Bonds, fairly and accurately summarize the matters
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purported to be summarized therein; provided that Bond Counsel need not
express any opinion with respect to any financial or statistical data, or
forecasts, numbers, charts, estimates, projections, assumptions or
expressions of opinion, information concerning the DTC or its book-entry
only system, or information contained in Appendices A, B, E or F thereto;

(b) assuming due authorization, execution and delivery by all
the parties thereto, the Continuing Disclosure Certificate, the Escrow
Agreement and this Contract of Purchase have each been duly authorized,
executed and delivered by the respective parties thereto and consfitute
legal, valid and binding agreements of the District enforceable in
accordance with their respective terms, except as enforcement thereof may
be limited by bacikruptcy, insolvency, reorganization, moratorium or other
laws relating to ar affecting generally the enforcement of creditors' rights
and except that such enforcement may be subject to the application of
equitable principles and the exercise of judicial discretion in appropriate
cases if equitable remedies are sought and by the limitations on legal
remedies against State public agencies; and

(c) the Bonds are exempt from registration pursuant to the
Securities Act of 1933, as amended, and the Resolution is exempt from
qualification as an indenture pursuant to the Trust Indenture Act of 1939,
as amended;

(4) A defeasance opinion of Bond Counsel, addressed to the District,
the Underwriter and the Escrow Agent, dated the date of Closing, as to the
effective defeasance of the Prior Bonds in accordance with their terms and
to the effect that assuming the Escrow Agreement has been duly
authorized, executed and delivered by all parties thereto, constitutes a
legal, valid and binding agreement of the District and is enforceable in
accordance with its terms, except as enforcement thereof may be limited
by bankruptcy, insolvency, reorganization, moratorium or other laws
relating to or affecfing generally the enforcement of creditors' rights, by
the application of equitable principles and the exercise of judicial
discretion in appropriate cases if equitable remedies are sought and by the
limitations on legal remedies against State public agencies;

(5) A letter of Disclosure Counsel, dated the date of Closing and
addressed to the District and the Underwriter, substantially in the forth
attached hereto as Exhibit B;

(6) A certificate signed by an appropriate official of the District to the
effect that (i) such official is authorized to execute this Contract of
Purchase, (ii) the representations, agreements and warranties of the
District herein are true and correct in all material respects as of the date of
Closing, (iii) the District has complied with all the terms of the Resolution,
the Escrow Agreement and this Contract of Purchase to be complied with
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by the District prior to or concurrently with the Closing and, as to the
District, such documents aze in full force and effect, (iv) such official has
reviewed the Official Statement and on such basis certifies that the
Official Statement does not contain any untrue statements of a material
fact or omit to state a material fact required to be stated therein or
necessary to make the statements therein, in light of the circumstances in
which they were made, not misleading, (v) the Bonds being delivered on
the date of the Closing to the Underwriter under this Contract of Purchase
substantially conform to the descriptions thereof contained in the
Resolution, (vi) there is no action, suit, proceeding, inquiry or
investigation, at law or in equity, before or by any court or public body,
pending or, to his or her knowledge, threatened against the District
contesting in any way the completeness or accuracy of the Official
Statement, the issuance of the Bonds by the District, the due adoption of
the Resolution or the execution and delivery of the Escrow Agreement and
the Continuing Disclosure Certificate; and (vii) no event concerning the
District has occurred since the date of the Official Statement which has not
been disclosed therein or in any supplement thereto, but should be
disclosed in order to make the statements in the Official Statement in light
of the circumstances in which they were made not misleading;

(7) A taY certificate of the District in form satisfactory to Bond
Counsel;

(8) Evidence satisfactory to the Underwriter that the Bonds shall have
been rated " " by Standazd & Poor's Ratings Service, a Standard &
Poor's Financial Services LLC business and " " by Moody's Investors
Service (or such other equivalent rating as each such rating agency may
give) [reflecting delivery of the municipal bond insurance policy by the
Insurer] and that such ratings have not been revoked or downgraded;

(9) A certificate, together with a fully executed copy of the Resolution,
of the Clerk of or Secretary to the District Boazd of Trustees to the effect
that:

(i) such copy is a true and correct copy of the Resolution; and

(ii) that the Resolution was duly adopted and has not been
modified, amended, rescinded or revoked and is in full force and
effect on the date of the Closing;

(10) A "deemed final" certificate of the appropriate ofFcial of the
District with respect to the Preliminary Official Statement in accordance
with the Rule;

(11) A fully executed copy of the Escrow Agreement;
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(12) A Verification Report issued by (the "Verification
Agent") regarding the sufficiency of [the securities and] cash on deposit in
the Escrow Fund to pay the debt service due on and the redemption prices
of the Prior Bonds;

(13) The Continuing Disclosure Certificate, signed by an appropriate
official of the District;

(14) A certificate of the Paying Agent, signed by a duly authorized
officer of the Paying Agent, and in form and substance satisfactory to the
Underwriter, to the effect that, to the best of such officer's knowledge, no
litigarion is pending or threatened (either in state or federal courts) (A)
seeking to restrain or enjoin the delivery by the Paying Agent of any of the
Bonds, or (B) in any way contesting or affecting any authority of the
Paying Agent for the delivery of the Bonds or the validity or enforceability
of the Bonds or any agreement with the Paying Agent;

(15) A certificate of the Escrow Agent, dated the date of closing, signed
by a duly authorized officer of the Escrow Agent, to the effect that (i) the
Escrow Agent has all necessary power and authority to enter into and
perform its duties under the Escrow Agreement; (ii) the Escrow Agent has
duly authorized, executed and delivered the Escrow Agreement, and,
assuming due authorization, execution and delivery by the other parties
thereto, the Escrow Agreement constitutes the valid and binding
agreement of the Escrow Agent enforceable against the Escrow Agent in
accordance with its terms, except as enforceability may be subject to
bankruptcy, insolvency, reorganization, moratorium or similaz laws
affecting creditors' rights and to the application of equitable principles;
(iii) the execution and delivery of the Escrow Agreement and compliance
with the provisions thereof have been duly authorized by all necessary
corporate action on the part of the Escrow Agent and, to the best
knowledge of the Escrow Agent, will not conflict with or constitute a
breach of or default under any law, administrative regulation, court decree,
resolution, charter, bylaws or any agreement to which the Escrow Agent is
subject or by which it is bound; (iv) the Escrow Agent has complied in all
respects with the covenants and agreements contained in the Escrow
Agreement, as of the date thereof; (v) all approvals, consents and orders of
any governmental authority or agency having jurisdiction in any matter
which would constitute a condition precedent to the performance by the
Escrow Agent of its duties and obligations under the Escrow Agreement
have been obtained and aze in full force and effect as of the date hereof;
(vi) the Escrow Agreement was duly executed and delivered by a duly
authorized officer of the Escrow Agent; and (vii) no lirigation is pending
or, to the best knowledge of the Escrow Agent, threatened (either in state
or federal courts) against the Escrow Agent in any way contesting or
affecting the validity or enforceability of the Bonds or the Escrow
Agreement;
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(16) An opinion of counsel to flee Underwriter in form and substance
satisfactory to the Underwriter;

(17) [Evidence satisfactory to the Underwriter that the Bonds shall have
received a policy of municipal bond insurance by the Insurer that
unconditionally guarantees the timely payments of all debt service on the
Bonds.]

(18) [A certificate of the Insurer in form and substance satisfactory to
Bond Counsel, including a certification of the appropriate agent of the
Insurer evidencing Insurer's determination that the information contained
in the Official Statement regarding the Insurer and the Insurance Policy
with respect to the Bonds is accurate.]

(19) [An opinion of counsel to the Insurer, dated as of the date of
Closing, addressed to the Underwriter and the District in form and
substance acceptable to counsel to the Underwriter, substantially to the
effect that: (i) the Insurer has been duly incorporated and is validly
existing and in good standing under the laws of the State of its
incorporation; (ii) the Policy constitutes the legal, valid and binding
obligation of the Insurer enforceable in accordance with its terms, subject,
as to enforcement, to bazikruptcy, insolvency, reorganization,
rehabilitation and other similar laws of general applicability relating 20 or
affecting creditors' and/or claimants' rights against insurance companies
and to general equity principles; and (iii) the information contained in the
Official Statement under the caption "BOND INSU1Zf1NCE" does not
contain any unhue statement of a material fact or omit to state a material
fact required to be stated therein or necessary to make the statements
therein, in light of the circumstances under which they were made, not
misleading.]

(20) Such additional legal opinions, certificates, proceedings,
instruments, and other documents as Bond Counsel ar the Underwriter
may reasonably request in order to evidence compliance (i) by the District
with legal requirements, (ii) the truth and accuracy, as of the time of
Closing, of the representations of the District herein contained and of the
Official Statement, and (iii) the due performance or satisfaction by the
District at or prior to such time of all agreements then to be performed and
all conditions then to be satisfied by the District.

If the District shall be unable to satisfy the conditions to the Underwriter's
obligations contained in this Contract of Purchase or if the Underwriter's obligations shall be
terminated for any reason permitted by this Contract of Purchase, this Contract of Purchase may
be cancelled by the Underwriter on behalf of the Underwriter at, or at any time prior to, the time
of Closing. Nonce of such cancellation shall be given to the District in writing or by telephone
or telecopy, confirmed in writing. Notwithstanding any provision herein to the contrazy, the
performance of any and all obligations of the District hereunder and the performance of any and
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all conditions contained herein for the benefit of the Underwriter may be waived by the
Underwriter in writing at its sole discretion.

10. Conditions to Obligations of the District. The performance by the
District of its obligations under this Contract of Purchase is conditioned upon (i) the performance
by the Underwriter of its obligations hereunder; and (ii) receipt by the District and by the
Underwriter of opinions and certificates being delivered at the Closing by persons and entities
other than themselves.

11. Expenses. [The Underwriter is hereby directed to wire a portion of the
purchase price to the Insurer for the payment of the premium on the Insurance Policy.] The
District shall pay or cause to be paid the following expenses relating to the issuance of the
Bonds: (i) the fees and disbursements of Bond Counsel and Disclosure Counsel; (ii) the cost of
the preparation, printing and delivery of the Bonds; (iii) the fees for Bond ratings, including all
necessary expenses related to obtaining such ratings; (iv) the cost of the printing and distribution
of the Preliminary Official Statement, Official Statement and any amendment or supplement
thereto; (v) the fees and disbursements of the Paying Agent, the Fiscal Agent, the Escrow Agent
and the Verification Agent; (vi) the fees and disbursements of District Counsel; and (vii) all
other fees and expenses incident to the issuance and sale of Bonds. Such payment shall also
include any expenses incurred by the Underwriter which are incidental to implementing this
Contract of Purchase and the issuance of the Bonds, including, but not limited to, meals,
transportation and lodging, if any, and any other miscellaneous closing costs. The District
hereby directs the Underwriter to wire a portion of the purchase price identified in Section 1
hereof in an amount equal to $ to U.S. Bank National Association, as fiscal agent to the
District, for the payment of the foregoing costs. After payment of all costs of issuance set forth
above, any amount that has not been expended shall be transferred into the debt service fund for
the Bonds. Any shortfall in the payment of the foregoing expenses shall be paid by the District.

Nottuithstanding as provided above, the Underwriter shall pay (i) the fees and
disbursements of Underwriter's Counsel; (ii) all advertising expenses in connection with the public
offering of the Bonds; (iii) California Debt and Investment Advisory Commission fees; and
(iv) all other expenses incurred by it in connection with the public offering of the Bonds,
including the fees and disbursements of counsel retained by the Underwriter.

The District acknowledges that it has had the opportunity to evaluate and consider
the fees and expenses being incurred in connection with the issuance of the Bonds.

12. Notices. Any notice or other communication to be given under this
Contract of Purchase (other than the acceptance hereof as specified in the first pazagraph hereof
may be given by delivering the same in writing, if to the District, to the Superintendent,
Compton Unified School District, 501 South Santa Fe Avenue, Compton California, 90221, or if
to the Underwriter, RBC Capital Markets, LLC, 1777 South Figueroa Street, Suite 850, Los
Angeles, California 90017, Attn: Roderick A. Carter, Managing Director.

13. Parties in Interest; Survival of Representations and Warranties. This
Contract of Purchase, when accepted by the District in writing as heretofore specified, shall
constitute the entire agreement between the District and the Underwriter. This Contract of
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Purchase is made solely for the benefit of the District and the Underwriter (including the
successors or assigns of the Underwriter). No person shall acquire or have any rights hereunder
or by virtue hereof. All the representations, warranties and agreements of the District in this
Contract of Purchase shall survive regardless of (a) any investigation of any statement in respect
thereof made by or on behalf of the Underwriter, (b) delivery of and payment by the Underwriter
for the Bonds hereunder, and (c) any termination of this Contract of Purchase.

14. Execution in Counterparts. This Contract of Purchase may be executed
in several counterparts, each of which sha11 be regazded as an original and all of which shall
constitute but one and the same document.

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK.]
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15. Applicable Law. This Contract of Purchase shall be interpreted,
governed and enforced in accordance with the law of the State of California applicable to
contracts made and performed in such State.

Executed at [a.m.] [p.m.], Pacific Time
on , 2016.

Very truly yours,

RBC CAPITAL MARKETS, LLC,
as Underwriter

Managing Director

The foregoing is hereby agreed to and accepted as
of the date first above written:

COMPTON UNIFIED SCHOOL DISTRICT

Chief Administrative Officer
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EXHIBIT A

COMPTON UNIFIED SCHOOL DISTRICT
(Los Angeles County, California)

GENERAL OBLIGATION BONDS, 2015 ELECTION, 2016 SERIES A

Serial Bonds

Maturity Date Principal Interest

June 1 Amount Rate

$ %Term Bonds Due June 1, 20

Yield

Priced to Yield:
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COMPTON UNIFIED SCHOOL DISTRICT

(Los Angeles County, California)
GENERAL OBLIGATION REFUNDING BONDS, 2002 ELECTION, 2016 SERIES F

$ Serial Bonds

Maturity Date Principal Interest

June 1 Amount Rate Yield

$ % Term Bonds Due June 1, 20_ Priced to Yield: _%
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TERMS OF REDEMPTION

follows:

redemption.]

The Bonds aze subject to redemption prior to their stated maturity dates as

Optional Redemption. [The New Money Bonds are not subject to optional

[The Refunding Bonds maturing on or before June 1, 20 are not subject to
optional redemption. The Refunding Bonds maturing on or afrer June 1, 20 are subject to
optional redemption prior to their respective stated maturity dates, at the option of the District,
from any source of available funds, in whole or in part, on any date on or after Tune 1, 20 , at a
redempfion price equal to the principal amount of the Refunding Bonds called for redemption,
together with interest accrued thereon to the date fixed for redemption, without premium.]

Mandatory Sinking Fund Redemption. [The Refunding Bonds maturing on
June 1, 20_ (the "20 Term Bonds"), are subject to mandatory sinking fund redemption in part
by lot on June 1 of each yeaz commencing June 1, 20 from moneys in the Interest and Sinking
Fund established under the Resolution, at a redemption price equal to the principal amount of
20 Term Bonds to be redeemed, without premium, plus accrued interest thereon to the date of
redemption, in the years and amounts set forth in the following table:

Mandatory Sinking Fund
Payment Date Mandatory Sinking

June 1 Fund Payment

* Maturity.

In the event the 20 Term Bonds aze called for optional redemption in part, the
remaining mandatory sinking fund installments for the 20_ Term Bonds shall be adjusted pro
rata.
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i~►~e~~3r~3
FORM OF DISCLOSURE COUNSEL OPINION

[Closing Date]

Board of Trustees of the
Compton Unified School District

Compton, California

RBC Capital Markets, LLC
Los Angeles, California

Ladies and Gentlemen:

We have acted as Disclosure Counsel to the Compton Unified School District (the
"District') in connection with its final Official Statement dated 2016 (the "Official
Statement') relafing to the (i) $ principal amount of Compton Unified School District (Los
Angeles County, California) General Obligation Bonds, 2015 Election, 2016 Series A (the "New
Money Bonds") and (ii) $ principal amount of Compton Unified School District (Los
Angeles County, California) General Obligation Refunding Bonds, 2002 Election, 2016 Series F
(the "Refunding Bonds" and, together with the New Money Bonds, the "Bonds") which aze
being delivered on the date hereof to RBC Capital Markets, LLC, as underwriter of the Bonds
(the "iJnderwriter") pursuant to the Contract of Purchase relafing Yo the Bonds, dated ,
2016 (the "Contract of Purchase"), by and between the Underwriter and the District.

The Bonds are being issued pursuant to the provisions of Articles 9 and 11 of
Chapter 3 of Part 1 of Division 2 of Title 5 of the California Government Code and other
applicable law (the "Act') and a resolution adopted by the Board of Trustees of the District (the
"Boazd of Trustees") on December 9, 2014 (the "Resolution").

following:
During the course of our engagement, we have examined and relied upon the

(a) a certified copy of the Resolution;

(b) a copy of the Official Statement;

(c) a copy of the Contract of Purchase; and

(d) the certificates and opinions of counsel delivered in connection with the
issuance of the Bonds.

Although in our capacity as Disclosure Counsel we have assisted in the
prepazation of the final Official Statement, the final Official Statement is the Districts document
and as such the District is responsible for its content. The statements made and the information
contained in the Official Statement were reviewed for their accuracy, completeness, and
materiality by representatives of the District. The purpose of our engagement was not to
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independently establish, confirm, or verify the factual matters set forth in the Official Statement
and we have not done so. Moreover, many of the determinations required to be made in the
prepazation of the Official Statement involve wholly or partially matters of a non-legal character.
We do not, therefore, take any responsibility for the factual matters set forth in the Official
Statement and we undertake herein only to express certain limited negative assurances regarding
the same.

In separately requesting and accepting this letter, you recognize and acknowledge
that: (i) the scope of those activities performed by us were inherently limited and do not
encompass all activities that you as the District may be responsible to undertake in preparing the
Official Statement; (ii) those activities performed by us relied substantially on representations,
warranties, certifications and opinions made by representatives of the District and others, and aze
otherwise subject to the matters set forth in this letter; and (iii) while such statements of negative
assurance are customarily given to underwriters of municipal bonds to assist them in dischazging
their responsibilities under the federal securities laws, the responsibilities of the District under
those laws may differ from those of underwriters in material respects, and this letter may not
serve the same purpose or provide the same utility to you as the District as it would to the
underwriters.

In giving the limited assurances hereinafter expressed, we aze not expressing any
opinion or view on, but have ourselves assumed and relied upon, the validity, accuracy and
sufficiency of the records, documents, certificates and opinions (originals or copies, certified or
otherwise identified to our satisfaction) executed and delivered in connection with the issuance
of the Bonds. Without limiting the foregoing statement, we have relied, without independently
opining upon the legal conclusions expressed and without independently verifying the factual
matters represented, on the legal opinions that we have reviewed.

Also, this letter does not address (i) the CUSIP numbers, (ii) any financial
statements contained in the Official Statement, (iii) any financial, demographic, statistical or
economic data, estimates, projections, numbers, assumptions, charts, graphs, tables, or
expressions of opinion contained in the Official Statement, (iv) [information relating to Assured
Guazanty Municipal Corp. contained in "Bond Insurance" and Appendix _ — "Specimen
Municipal Bond Insurance Policy"] and (v) information relating to The Depository Trust
Company and its book-entry system contained in the Official Statement and in Appendix E-
"Book-Enhy System".

In our capacity as Disclosure Counsel, we participated in meetings and conference
calls with representatives of the District, the Underwriter and their counsel, and others during
which the contents of the Official Statement and related matters were discussed and reviewed.
Based upon such participation, and information disclosed to us in the course of our
representation of the District as Disclosure Counsel, considered in light of our understanding of
the applicable law and the experience we have gained through our practice of law, and subject to
all of the foregoing in this letter including the qualifications respecting the scope and nature of
our engagement, we advise you, as a matter of fact but not opinion, that, during the course of our
engagement as Disclosure Counsel with respect to the Official Statement, no facts came to the
attention of the attorneys of our firm rendering legal services in connection with this matter that
caused them to believe that the Official Statement, as of the date of the Official Statement or as
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of the date of delivery of the Bonds, contained or contains any untrue statement of a material fact
or omitted or omits to state any material fact necessazy in order to make the statements therein, in
the light of the circumstances under which they were made, not misleading.

This letter is issued as of the date hereof, and we assume no obligation to update,
revise or supplement this letter to reflect any action hereafter taken or not taken, or any facts or
circumstances that may hereafter come to our attention, or for any other reason.

We aze not expressing any opinion with respect to the authorization, execution,
delivery or validity of the Bonds, or the exclusion from gross income for federal income tax
purposes of interest on the Bonds.

This letter is fiunished by us solely for your benefit and may not be relied upon by
any other person or entity, except as may be expressly authorized by us in writing. This letter is
not to be used, circulated, quoted or otherwise referred to in connection with the offering of the
Bonds, except that reference may be made in any list of closing documents pertaining to the
issuance of the Bonds.

Very truly yours,
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